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: a draft for consultation 
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TO ALL INTERESTED PERSONS 


The Loan and Trust Corporations Act, A Draft for Consultation, 
is being circulated each the intent of soliciting comments and 
suggestions on the legislative proposals made. While the Draft 
reflects the current policy approach of the Ministry, it is by 
no means intended to be the final stage in the development of 


new loan and trust corporation law for Ontario. 


In dealing with new legislation of significance to a specific 
industry and to the public at large, it is important to take 
the opportunity to gain the views and suggestions of those who 
will be affected. It is for this reason that the Consultation 
Draft is being made available for scrutiny and response. 


The Financial Institutions Division of the Ministry of Consumer 
and Commercial Relations looks forward to receiving comments 


and suggested changes. 


Those who wish to respond to the Consultation Draft are urged 
to do so before the deadline of August 1, 1985. Please address 


comments in writing to: 


Consultation Draft 

Financial Institutions Division 

Ministry of Consumer and Commercial Relations 
555 Yonge Street, 6th Floor 

Toronto, Ontario 

M7A 2H6 


Additional copies of the Consultation Draft may be obtained 
from the Ontario Government Bookstore, 880 Bay Street, Toronto, 
Ontario M7A 1N8. 
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DISCUSSION 


I Background and Consultation to Date 


The trust companies issue commanded considerable legislative, 
media and public interest in late 1982 and early 1983. The 
events of that period underlined the need to update the Loan 
and Trust Corporations Act, many sections of which had been 
unchanged since 1912. As a -result, a document’ entitled 
"Proposals for Revision of the Loan and Trust Corporation 
Legislation and Administration", in White Paper form, was 
released to the public on November 7, 1983. It received wide 
circulation and was considered in detail by the Standing 
Committee on the Administration of Justice during the months of 
January, February and March, 1984. This Committee of the 
Ontario Legislature responded with a report released in May, 
1984, which concluded: 


"There are few recommendations in the White Paper with 
which the Committee completely disagrees, but approval 
of many recommendations is tempered by a _ general 
concern that they provide for too much regulation and 
grant too much discretionary authority to’ the 


Registrar." 
The theme of the Standing Committee's report was that new, 
clear legislation should express 1) less emphasis’- on 
discretionary regulation and more on managerial and 
professional responsibility 2) consistency in application and 
3) increased public disclosure of information. The report 


appended a minority report calling for the creation of a 
depositors director. 


Following the release of the report, the Financial Institutions 
Division of the Ministry of Consumer and Commercial Relations 
embarked on an informal consultation process in order to 


explore several key policy issues. 


During the summer and fall of 1984, there were numerous 
meetings at the Ministerial level, at senior levels in 
provincial and federal governments and with the industry. 


II Interim Report of the Ontario Task Force on 
Financial Institutions 

Released in January 1985, the Ontario Task Force interim report 
raises important and broad questions tto be addressed in 
relation to financial institutions. As well, it specifically 
focuses on the need for effective self-dealing rules in the 
Loan and Trust Corporations Act. The five policy recommenda- 
tions outlined in Appendix "A" are generally reflected in the 
language of the Draft. Two important recommendations of the 
Task Force are mirrored in the Consultation Draft: the 
prohibition against self-dealing in real estate and the need 
for directors to leave meetings when any matter involving their 
self-interest is dealt with. 


In some areas, the rules against self-dealing are even more 
strict in the Consultation Draft than those proposed by the 
Task Force. For example, loans to restricted parties are 
prohibited rather than permitted subject to quantum limits. 
Some flexibility is available, however, through regulation- 
making power. Like the Task Force report, the Consultation 
Draft emphasizes the necessity of proving market value where 
exceptions from self-dealing rules are permitted. 


III Major Issues 


A. General Principles 


The Consultation Draft of the Loan and Trust Corporations Act 
is based on the following seven broad principles derived from 
the White Paper, the Standing Committee's report, the Ontario 
Task Force Interim Report and the policy consultation process 
to date: 


Maintenance of Public Confidence in the Industry 


The Consultation Draft is premised on the assumption 
that where there is a choice between maintenance of 
public confidence'in the industry and some other worthy 
goal, such as greater competitive capacity in registered 
corporations or de-regulation, the conflict must be 
resolved in favour of maintenance of the overall 
integrity of the system. It must be borne in mind that 
although depositors receive a defined level of protec- 
tion under the Canada Deposit Insurance Corporation Act, 
the insurance system cannot afford many failures. Of 
equal or perhaps of greater importance to the industry, 


public confidence would be so eroded by failures that it 
in turn might trigger more problems. In some cases, 
this realization may lead to a more _ conservative 
approach, such as the maintenance of the list of 


"approved investments" or it may lead to. greater 
regulatory involvement. The goal is to balance what is 
required to serve the public and what is excessive. The 


proposed Loan and Trust Corporations Act reflects less 
intervention and more defined regulator discretion than 
the White Paper but may still be characterized as strong 
but appropriate regulatory legislation. 


Equality of Application to _ Federal, Ontario and 
Provincial Corporations 

In the present Loan and Trust Corporations Act, Ontario 
incorporated corporations are regulated in a different 


manner than Ontario registered federal or 
extra-provincial corporations. To ensure equal 
protection for all depositors and a relatively equal 
competitive market place for corporations, it is 
proposed that all corporations operating in Ontario be 
required to adhere to essentially the same rules (the 
"equals approach"). The legislation will be properly 
confined to the regulation of the "business" of loan and 
trust corporations and the registration system will be 
the focus for the equal application of rules. This 
approach necessarily involves more regulatory resources 
and good co-operation with other jurisdictions. 


Without this "equals approach" - the same rules for all 
corporations in business in Ontario - it would be 
impossible to adequately protect Ontario depositors. 
Ontario would then be in the unenviable position of 
having public expectation that protection will be 
provided without having the tools to do so. Regulation 
of all companies in business in Ontario was strongly 
supported by the Standing Committee. 


Strong Board of Directors Responsibility 


In the White Paper hearings before the Standing 
Committee on the Administration of Justice and in that 
Committee's report, it was emphasized that management 
must be responsible for the corporation under its 
control and that civil servants should not regulate in a 
manner that supplants or erodes the board of directors 


functions. The proposed Act has focused on the board as 
the centre of corporate responsibility. As a result, 
requirements for outside directors have been introduced 
and a new standard and duty of care and certain non- 
delegatable functions have been given to the board (e.g. 
approval for prudent investment standards, approval of 
exceptions regarding conflict of interest). These 
provisions are all designed to enhance the board as the 
controlling entity and to emphasize the personal 
responsibilities of directors. Of course, the board 
will have responsiblity to ensure adequate systems 
exist, not to actually do everything directly. This 
responsibility is intended to stress public protection 
by corporations themselves, not just by regulators. 


Ministry proposals do not incorporate a "depositors 
director" outlined in a minority report of the Standing 
Committee. The Ministry has taken the position that it 
was better to make depositor protection a responsibility 
of the whole board and bring in one-third outside 
directors, instead of relying on one person. That one 
person could too easily be over-ruled or ignored and 
other directors could be tempted to disregard their 
obligations to depositors on _ the grounds that a 
"depositors director" exists to perform that function. 


Emphasis on managerial responsibility for loan and trust 
corporations leads to a focus on the board of 
directors. To make them an effective balance against 
possible inappropriate actions by corporations, it was 
felt that the composition and duties of the board should 
reflect higher expectations. As ae result. the 
Consultation Draft outlines substantial changes’ for 
directors of loan and trust corporations. First, there 
is a combination of a new standard and duty of care. 
Directors must exercise "the care, diligence and skill 
of a reasonably prudent director in comparable 
circumstances" and when considering "whether a 
particular transaction or course of action is in the 
best interests of the corporation as a whole, shall have 
due regard to the interests of depositors as well as the 
shareholders of the corporation."' The duty of care is 
new in Canadian law, although based on provisions from 
the UK Companies Act. It may be argued that in some 
cases, the interests of depositors and shareholders are 
opposed, thus putting the directors in a difficult 
position in reconciling these differences. On the other 
hand, it appears that strengthening board responsibility 
will accomplish little for depositors if there is no 
direction to boards to consider depositor interests. 


The outside director rule introduced in the Draft is 
similar to the Ontario Business Corporations Act rule. 
However, the definition of an outside director is much 
more strict, excluding, for example, past officers or 
employees (within two years). Limits on 
cross-directorships are introduced, which restrict an 
individual to the directorship of only one registered 
corporation (other than an affiliated corporation), 
similar to rules in the Bank Act. JLastly, directors 
will be required to adhere to strict rules’. when 
conflicts arise; for example, leaving the room when 
discussion and voting takes place on a matter involving 
the director. This is consistent with a recommendation 
of the Ontario Task Force on Financial Institutions. 


Rejection of the 10% Ownershi Option in Favour of 
Strong Conflict of Interest ais and Managerial 


Respons1i Eee y 


Under the Bank Act, ownership of shares in Schedule ''A"! 
banks is restricted to 10% in any one owner although 
Schedule ''B'" Banks may be wholly-owned subsidiaries. It 
has been suggested that a 10% share restriction would 
obviate temptation in conflict of interest situations as 
no one person would substantially benefit with 
shareholdings so diffuse. It should be noted that the 
10 per cent rule for banks is not entirely directed at 
conflict of interest; it came about partly to control 
concentration of economic power in any one individual 
and partly due to concerns about foreign ownership of 
such powerful economic entities. The issues are not 
relevant for the much smaller Canadian-based financial 
institutions regulated under the Loan and _= “Trust 
Corporations Act. The trust companies themselves do not 
generally appear to favour this position, although some 
have expressed support. The approach was not adopted in 
the White Paper or in the Standing Committee's report. 


The Consultation Draft alternative to the 10% ownership 
rule has been’ strict conflict of interest or 
self-dealing rules, emphasis on board of directors 
responsibility and enhancing public disclosure for 
registered corporations, whether they are closely or 
widely-held. The reality is that some group controls a 
corporation and that group must be governed by conflict 
of interest’ rules, managerial responsibility and 
disclosure requirements. 


The Control of Self-Dealing: The Introduction of Stron 
Conflict of Interest Rules 


Persons who may have the ability to direct a corporation 
toward actions which personally benefit them to the 
possible detriment of the corporation and its depositors 
will be subject to strict controls. In most cases, 
there will be a strict prohibition on transactions 
between such persons and the loan or trust corporation 
particularly in relation to real estate, an area 
targeted by the Ontario Task Force as an area of major 
concern. Exemptions will exist for minor items such as 
mortgages to employees, a common practice in the 
financial institutions industry. Other non-arm's length 
dealings will be subject to controls such as full 
disclosure, prior board of director's approval, 
establishing market value and the creation of an onus on 
the parties to demonstrate the best interests of the 


corporation were served. Conflict of interest control 
will also be pursued by some restrictions on 
cross-directorships, segregation of the sensitive 


commercial lending area from other activities and the 
extension of special rules to the voting of corporation 
or affiliate shares held in Estates, Trust or Agency 
(ETA) accounts. 


Introduction of a Stronger Regulatory Approach 
The present Loan and Trust Corporations Act suffers from 
having little or no capacity to deal with developing 


problems. The proposed Act will permit intervention at 
an earlier level with responses more appropriate to the 
type of problem involved. It will require greater 
regulatory vigilance as the availability of tools will 
lead to public expectation that they be used. The 
Consultation Draft is developed, however, with the 
continuous awareness that excessive intervention and 
over-regulation is to be avoided. Parts sOtm tthe 
safeguards in the system is a new hearings and appeal 
System, more consistent with modern concepts’ of 
administrative fairness. 


Appropriate Transitional and Exception Provisions to the 
New Rules 


When a major regulatory authority is overhauled, it is 
necessary to provide for a transitional period for 
certain provisions, and in some limited cases to provide 
for permanent exceptions or "grandfathering"'. 
Throughout the Consultation Draft effort has been made 
to identify those areas where transitional provisions 
should be permitted or those few areas where exceptions 
might be needed. 


B. Specific Provisions 


The general principles set the context in which the Loan and 
Trust Corporations Act has been developed. What follows is a 
more detailed discussion of approaches to specific elements in 
the Consultation Draft: 


Use of the Name "Trust" 


The "trust deposit'' relationship is a desirable one for 
depositors because the money is segregated and there is 
priority over ordinary creditors. There are 
restrictions on investments. The concept stresses high 
standards of prudence and good faith and is consistent 
with provincial regulation. Ontario would permit a 
company using this deposit-taking relationship to use 
the name "trust'' provided it had 410 million in capital 
and could otherwise demonstrate capacity and 
capability. Companies operating in a local market that 
do not meet the capital requirement may also _ be 
permitted to use the name "trust." 


Capital Levels 


The following capital levels are in the Consultation 
Draft: 


$¢ 5 million for a loan corporation 
(reflects CDIC requirements for new registrants) 


$10 million for a trust corporation 
$15 million for commercial lending 


A five year transition period is proposed for existing 
registrants with an exemption available for trust 
corporations operating in a local or regional market. 
These trust corporations would still be required to have 
a minimum capital of $5 million. 


'Earning'' New Powers 


The Consultation Draft is based on a system in which 
companies must "earn'"' their right to expand in size and 
activities by demonstrating competence and 
responsibility. All new companies will start as loan 
corporations and may work their way up to _ trust 
corporations. Certain powers and lending opportunities 
will be approved only when capital levels, staffing and 
track record demonstrate the capacity to expand. 
Borrowing multiples will be increased on the _ same 
principle. 


ETA - Estates, Trust and Agency Services 


Several new provisions are contained in the Consultation 
Draft in relation to Estates, Trust and Agency Services 
of trust corporations. Corporations wishing to enter 
this sensitive area will require Superintendent!. 
consent to enter and expand into new areas (e.g. pension 
funds). Corporations will be required to make the 
availability of such _ services prominently known. 
Emphasis will be placed on segregation of ETA business 
from financial intermediation. InwPeparcicular, 
corporations will be refused permission to do commercial 
lending if they cannot demonstrate adequate segregation 


between the ETA and commercial lending areas. New 
provisions related fOn, COUT iiCta Of Meincerest or 
self-dealing are proposed: when a trust company takes 


on trusts containing 10% or more of its own or affiliate 
shares, only the Board of Directors may decide on 
voting, disposing of or refusing bids on such shares, 
unless the trust instrument or courts direct otherwise. 
Corporations acting as trustees cannot otherwise 
purchase shares in themselves or in affiliates unless 
the trust instrument or courts specifically direct. 


Outside Directors 


A minimum five director board is outlined in the 
Consultation Draft. It will be mandatory to have one 
third of a board of directors as "outside directors". 
The outside directors would provide greater objectivity 
in board deliberations, introduce external experience, 
contacts, a long-range perspective and protect minority 
shareholders. "Outside" directors would not be: 


- current or past (within 2 years) employees 
or officers of the corporation or affiliates 


- 10% or more shareholders of the corporation 
or its affiliates 


- any relative of the individuals mentioned 
above 


A one year transition period will be provided for 
corporations to comply with new rules on board of 
directors composition. 


Duty of Care for Directors 


The new Consultation Draft introduces a new statutory 
duty of care for directors: 


re ee ee ee 


1. The wider term "Superintendent" replaces the term 
"Registrar", which suggested only a licensing function. 


In considering whether a particular transaction 
or course of action is in the best interests of 
the corporation as a whole, a director shall 
have due regard to the interests of the 
depositors as well as the shareholders of the 
corporation. 


This duty stresses the significance of the depositors to 
the corporation and appropriate correlative 
responsibility. This duty of care would be a 
considerable innovation in Canadian corporate law. 


Standard of Care for Directors 


The Consultation Draft provides that directors "exercise 
the care, diligence and skill of a reasonably prudent 


director in comparable circumstances.'' This test is 
different from the "prudent person" test found in most 
corporate statutes. It is intended that this test 


reflects a greater standard necessary for deposit-taking 
institutions. 


Expansion of Investment Potential 


In essence, the new Consultation Draft proposes 
retention and expansion of existing investment 
provisions. However, instead of having a discretionary 
7% “open basket'' consisting of investments not otherwise 
authorized, an as-of-right 5% "open basket'' will be 
given to all corporations. In addition, there will be 
investment expansion available in specialized areas with 
Superintendent consent and in the case of commercial 


fendingwen with ey. $85 .midiion, minimum, {capital 
requirement. It is felt that only larger corporations 
can afford the staff, segregation and potential risks in 
commercial lending. A summary of the investment 


latitude given would be as follows: 
- at least 50% in ''trustee investments''2: 
- 5% open basket 
- a maximum of 
10% consumer lending3- 
10% commercial leasing approval 


- a maximum of 


] 

] 

] 

- a maximum of with Superintendent 

] 

] 
10% commercial lending ] 
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Government bonds, first mortgages, cash, deposits in 
financial institutions. 


Loans for personal use, $25,000 or the individual's 
annual income, whichever is greater. 


The rest of the investments would be in other permitted 
investments listed in the Consultation Draft, subject in 
some cases to certain quantum or parcel limits. 


pelt-Deatking: Restricted Parties 


There would be an expanded group of persons who would be 
covered by rules against self-dealing. These are 
officers and directors, their spouses and children, 
employees, shareholders of more than 10% of the shares 
of the corporation or affiliates, their spouses and 
children, affiliates, companies controlled by certain 
restricted parties. There would be power to deem a 
person a restricted party under certain circumstances 
and a general test as to circumstances in which a person 
might be considered a restricted party even if not 
meeting the strict criteria of the Consultation Draft 
definition of restricted party. 


Conflict of Interest - Prohibited Activities 


The Consultation Draft proposes to cover a wider range 
of activities Litgeethes Acontiscts JOLumainterest or 
self-dealing rules. Covered will be all investments, 
loans, sales, purchases, contracts, leases, service and 
management contracts and finders' fees. 


Rules Against Self-Dealing 


Activities with restricted parties will be prohibited 


subject to limited exemptions. Where exemptions are 
permitted, there must be full disclosure and usually 
board of directors approval. Exemptions can _ be 
Summarized as: employee mortgage loans on principal 


residences to a maximum of one half of one percent of 
the corporation's capital base for each loan; employee 
consumer loans; insignificant purchases or _ sales; 
purchases or sales of goods or leases if in the best 
interests of the corporation and at fair rates as 
documented; management or services contracts; employment 
contacts. The onus of demonstrating that a transaction 
is a good one and meets statutory tests such as market 
value is on the corporation and restricted parties. 


Limits on Cross-Directorships 


The proposal is that individuals should not serve on the 
board of more than one registrant unless the 
corporations are affiliates. As well, no non-affiliated 
company may hold more than one-fifth of the director 
positions in a registered corporation. 


Outside Advisors 


Outside advisors such as auditors, lawyers and 
appraisers will be required to report conflicts of 
interest or self-dealing situations to the board of 
directors. They will be required not to act if there is 
an identified conflict of interest. Where a conflict is 
not acted on by the board of directors, auditors would 


be required to report to the Superintendent. Those who 
report in good faith would be protected from civil 
aGlions The reporting requirements will. not affect 


existing solicitor-client privilege. 
Prudent Investment Standards 


The Consultation Draft requires loan and trust 
corporations to develop and maintain written, 
board-approved standards outlining appropriate 
investment practices. These standards should be 
designed to protect the interests of depositors. Each 
corporation will have somewhat different standards, 
given size and other factors. For example, a small 
corporation might require CEO approval for a loan over 
$1 million whereas a larger corporation may not need it 
until the $10 million mark is_ reached. Practices 
regarding outside appraisals, etc. would be documented 
so that regulators would be aware of any divergence from 
usual practices. The "prudent investment standards" are 
in addition to’ legislative requirements limiting 
investments to a specific list. 


Valuation 


The "market value" test will be used -- "the amount that 
might be expected to be realized if sold in the open 
market in an arms-length transaction by a willing sellor 
to a willing buyer". "Lending value for mortgage 
purposes'' will be defined as "market value'' reduced by 
speculative or uncertain factors and multiplied by 
seventy-five per cent or a lesser amount if this would 
be prudent. In addition, every corporation will be 
required to adhere to "prudent investment standards" 
that are written and approved by the board of directors. 


Public Disclosure Vehicles 


The Consultation Draft provides for mechanisms of 
increased disclosure for all corporations, not just 
those publicly traded. This will be done by creation of 
aia. public file, an expanded annual shareholders 


statement, periodic reports of key indices, 
industry-wide statistical reporting and 
Superintendent-ordered disclosure. Details appropriate 


for regulations will be worked out after consultation 
and the new disclosure system will be phased in over 
time through regulations. 


Maintenance of Orders in Council for Central Decisions 
ee ge a eae ae eg a a eo Sa ie Sessa esac Seneseomsien ia eee age ne 


Orders in Council are maintained for incorporation, 
mOVingse Luoma gg losneestommit qist me company. mergers, 
maintenance of certain investments, possession and 
control. It was felt that the responsibility of Cabinet 
should continue in certain key areas. Borrowing 
multiples, approved by Cabinet under the current Act, 
are seen as more appropriately a_é regulator-level 
decision and are not maintained as Orders in Council in 
the Consultation Draft. 


Enforceable Voluntary Compliance Program 


This enforcement option would allow a corporation to 
develop its own program for compliance but permit 
Superintendent action if the program is not followed. 
One area where the program could be used is during the 
transitional period to assist corporations in conforming 
to the new legislation. 


Director's4:- Orders 


Where violations of the Act take place or conditions 
arise prejudicial to depositors, specific rectification 
measures are provided in the Consultation Draft to be 
ordered to have immediate effect in emergencies or to be 
in effect after exhaustion of administrative appeal 
routes. Examples of orders might include disposal of 
improper investments, capital increases or ceasing of 
certain practices. 


Superintendent Approvals 


The Consultation Draft provides in key areas that the 
Superintendent can give approval with or without 
conditions or withhold approval for certain activities. 
Examples are approval of ETA activities, approval of 
initial registration, approval of expansion into 
"investment baskets" and approval of 10% share transfers. 


A New Superintendent Investigation Power 


The Consultation Draft proposes Superintendent-ordered 
investigation powers similar to those found under the 
Ontario Securities Act. 


OO eee 


4. The Director is the Director of Loan and _ Trust 
Corporations Branch, reporting to the Superintendent. 


Court Access for Rehabilitation 


Where the Superintendent is in possession and control of 
a corporation, the Consultation Draft provides that he 
or she should get Court direction and approval for 
actions in dealing with the corporation while in 
possession and control. 


Civil Remedies 


The Consultation Draft would provide civil remedies such 
as tracing or recovery of assets through derivative 
actions and oppression remedies similar to those under 


the Ontario Business Corporations Act. 
Hearings and Appeals 


Where any remedial action is taken or ordered by the 
Director or Superintendent, hearing opportunities 
(either before or after action) will be provided for the 
corporation under the Consultation Draft. Judicial 
review is also available. This will modernize 
procedures in the Act, consistent with current thinking 
regarding administrative fairness. Appeals will be 
available from Director - level decisions and will be to 
a three person Panel consisting of the Superintendent 
and two outside individuals appointed by the Minister. 
ihe institution’ .of «.opportunities for review of 
administrative decisions is an important step in that 
corporations will have the assurance that any 
administrative action will be subject to _ procedures 
designed to ensure an opportunity to be heard. These 
procedures, to some extent, limit absolute regulatory 
discretion. It should be noted that the Panel replaces 
the appeal function of the Commissioner put forward in 
the White Paper. A Minister's advisory council replaces 
the Commissioner's advisory functions. 


Possession and Control 


The Consultation Draft maintains the system of immediate 
possession and control by Order in Council, without 
prior notice or hearing to a body other than _ the 
Lieutenant Governor in Council. A subsequent petition 
to Cabinet is provided. As possession and control is 
authorized by the Lieutenant Governor in Council, there 
is the protection afforded by the consideration of this 
body. Possession and control is an exceptional remedy 
and unlikely to be used frequently, especially with the 
new regulatory powers outlined in the Consultation Draft. 


Mutual Fund Regulation 


The Consultation Draft would make changes to the 
Securities Act by bringing "pooled trusts" under Ontario 
Securities Commission jurisdiction over mutual funds. 
The Commission has the expertise and staff to supervise 
the development of these vehicles and it is felt that 
these pooled trusts, which are essentially mutual funds 
by another name, should be regulated under the 


Securities Act, not the Loan and Trust Corporations Act. 


IV Conclusion 


It-is worth reiterating that it is still 4 privilege, not a 
right, to carry on the business of a loan or trust corporation 
in Ontario. While the Consultation Draft gives wider 
investment opportunities to registered corporations and 
modernizes many outdated features of existing legislation, 
there is still a strong focus on depositor protection. That 
focus is articulated through greater emphasis on managerial and 
professional responsibility, on strong conflict of interest 
rules to prevent self-dealing, on investment checks and on 
capacity for regulator intervention aimed at specific problems. 


Recalling an important statement in the White Paper, the 
Consultation Draft attempts to strike a happy medium between 
needed regulator control and needed business latitude. That 
White Paper statement said: 


As the purpose of the [loan and trust corporation] 
industry is to serve the _ public by providing 
competively priced financial services in response 
to customer needs and demands, it is important that 
requirements to protect the System and public 
depositors from abuse not interfere with the 
ability of the responsible members of the industry 


to carry on their business. This means that new 
laws and administration must, to the maximum extent 
practicable, not increase the burdens or 


restrictions on those in the industry who are 
conducting their business with prudence and are 
behaving in full recognition of their legal and 
fiduciary obligations. 


The preceeding discussion of policy issues that have found 
their way into the Consultation Draft is intended as a key to 
the thinking that lies behind various provisions of that 
Dratec’. While not an exhaustive survey of every matter 
considered, it is intended to aid readers of the Consultation 
Draft in understanding the policy principles that have led to 
this legislative proposal. Most issues have been resolved by 
balancing competing policy interests to develop a moderate, 
practical, yet strong legislative approach to the regulation of 
the loan and trust corporation industry in Ontario. 


Appendix "A" 


Interim Report of The Ontario Task Force on Financial 
Institutions 


Recommendations Related to the Loan and Trust Corporations Act 


Revisions to the Loan and Trust Corporations Act should 
include: 


(i) A prohibition against self-dealing in real 
property; 


(ii) A prohibition against self-dealing in all 
other transactions except where a generally 
prevailing market price for homogeneous 
products, investments’ or services, based 
upon independent contemporaneous 
transactions, is readily available; 


(iii) A limitation Cho. sssbe established by 
regulations developed by reference to the 
practices adopted by independent investors) 
on the amount of investment which a loan or 
trust company may hold in the securities of 
any company in a= position to exercise 
influence over it or associated directly or 
indirectly with such a company; 


(iv) A limitation on the amount of any loan which 
a loan or trust company may make to any 
company in a position. to exercise influence 
over it or associated directly or indirectly 
with such a company so that a very limited 
proportion of the assets of the trust 
company could be so loaned. 


and 


The Loan and Trust Corporations Act should 
have a requirement that directors having a 
conflict of interest on any matter shall not 
be present when such a matter is being 
discussed or voted upon by the directors. 
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Interpretation 


1980-81, 
40 (Can.) 


Draft Loan and Trust Corporations Act 


PARI 1 


INTERPRETATION AND APPLICATION 


Veet thas. ACL, 


ies 


"accountant" means a person who is a 
member of The Canadian Institute of 
Chartered Accountants and includes a 
partnership of which the partners are 
members of The Canadian Institute of 
Chartered Accountants; 


"affiliate" means a body corporate that 
is an affiliate within the meaning of 
subsection 2(1); 


"bank" means a bank named in Schedule A 
or B to the Bank Act (Canada); 


"body corporate" means any body 
corporate with or without share capital 
and wherever or however incorporated; 


"branch" means an office of a 
corporation where it offers services to 
the public or where it provides 
fiduciary services; 


"Capital base" means the shareholders' 
equity of a corporation calculated in 
the prescribed manner; 


"common trust fund" means a fund 
maintained by a trust corporation in 
Which moneys belonging to various 
estates and trusts in its care are 
combined for the purpose of facilitating 
investment; 


"company" means a body corporate that is 
not a loan corporation, a trust 
corporation or a municipality or any 
local board thereof; 


Oe 


Ws 


ar 


iad 


14. 


ke 


ie 


"corporation" means a loan corporation 
or a trust corporation whether 
incorporated in or outside of Ontario; 


"deposit", in relation to a corporation, 
means money received by it under section 
133 


"depositor" means a person who has a 
deposit in a corporation; 


"Director" means the Director of Loan 
and Trust Corporations appointed under 
Che Ct. 


"extra-provincial corporation" means a 

corporation that was incorporated under 
the laws of Canada or of any province, 

other than Ontario, or of any territory 
of Canada; 


"financial statement" means a statement 
referred to in subsection 119(1); 


"improved real estate" means real 
estate, 


i. on which there exists a building 
used or capable of being used for 
residential, commercial, 
industrial, educational, 
profess tonal sinstituchonal, 
religious, charitable or 
recreational purposes, 


ii. on which a building capable of 
being used for residential, 
commercial, industrial, 
professional, institutional, 
educational, religious, charitable 
or recreational purposes is being 
or is about to be constructed, 


iii. on which bona fide farming 
Operations are being conducted, or 


iv. vacant land within a municipality 
that is restricted by law in its 
use to commercial, industrial or 
residential purposes by zoning or 
otherwise; 


S.0.1980, 
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iS 


"instrument of incorporation" means the 
Special Act, charter or letters patent 
incorporating a corporation and includes 
all amendments thereto; 


"Taw soteOntario™ Wincludes any law of the 
former Province of Canada or of Upper 
Canada, continued as the law of Ontario, 
or consolidated or incorporated with the 
law of Ontario; j 


"lending value" in relation to real 
estate, means the market value of the 
real estate reduced by an amount that 
represents any speculative or uncertain 
factors in such market value, multiplied 
by. "the “WTessertof, 


i. 75 per cent, or 


ii. such percentage less than 75 per 
eent as the corporation has 
determined in accordance with its 
prudent investment standards to be 
appropriate in the circumstances; 


"loan corporation" means a body 
corporate incorporated or operated for 
the purpose of borrowing money from the 
public by receiving deposits and lending 
or investing such money but does not 
include a bank, an insurance 
corporation, a trust corporation, a 
credit union or caisse populaire 
incorporated or licensed under the 
Credit Unions and Caisses Populaires Act 
or an investment company registered 
under the Investment Contracts Act; 


"market value" means the amount that 
might be expected to be realized in an 
arm's length sale in the open market by 
a Willing seller to a willing buyer; 


"Minister" means the Minister of 
Consumer and Commercial Relations or 
other such member of the Executive 
Council to whom the administration of 
this Act may be assigned; 


"Ministry" means the Ministry of the 
Minister; 


C3. 


24. 


Die 


26. 


els 


Zor 


29. 


1.4 


"mortgage" includes a charge or 
hypothec; 


"offering corporation" means a 
corporation; that is roffering.its 
securities to the public within the 
meaning of subsection 2(5) and that is 
not. the subject: of “an order of the 
Ontario Securities Commission. deeming it 
to have ceased to be offering its 
securities to theiepublic; 


"officer" means the chairman and any 
vice-chairman of the board of directors, 
the president, any vice-president, the 
Secretary, any assistant secretary, the 
treasurer, any assistant treasurer, the 
general manager and any other person 
designated an officer by by-law or by 
resolution of the directors and any 
other individual who performs functions 
fore phe-corporation) Similar) to. those 
normally performed by an individual 
occupying any such office; 


"principal place of business" means, 


i. in the case of a provincial 
corporation, the place in Ontario 
designated in its instrument of 
incorporation as its head office 
or as its principal place of 
business, and 


ii. in the case of a registered extra- 
provincial corporation, the place 
in Ontario designated in its 
registration as its principal 
place of business; 


"prescribed" means prescribed by the 
regulations; 


"provincial corporation" means a 
corporation incorporated under the law 
of. Ontario; 


"real estate" includes messuages, lands, 
rents and hereditaments, whether 
freehold or of any other tenure, and 
whether corporeal or incorporeal, and 
leasehold estates, and any undivided 
Share thereof, and any estate, right or 


SO 
Rules 
Be 
Site 
976-77, 
520 (Cane) 
34. 


Tee) 


interest therein but does not include 
hydrocarbons or minerals in or under the 
ground; 


"registered corporation" means a 
corporation registered under this Act; 


"registered form", when applied to a 
SeCurity,, means a Security that, 


i. specifies a person entitled to the 
SCCUunULY JORecLOmche artentsieLt 
evidences, and the transfer of 
which is capable of being recorded 
in a securities register, or 


bie wDearcs agcvatementuthal. Lt is.cin 
registered form; 


"regulations" means the regulations made 
under this Act; 


"resident Canadian" means an individual 
WhO LS. 


i. a Canadian citizen ordinarily 
resident in Canada, 


ilo wcanadvanecltizenenov ordinarily 
resident in Canada who is a member 
of a prescribed class of persons, 
or 


iii. a permanent resident within the 
meaning of the Immigration Act, 
1976 (Canada) and ordinarily 
resident in Canada, except a 
permanent resident who has been 
ordinarily resident in Canada for 
more than one year after the time 
at which he or she first became 
eligible to apply for Canadian 
citizenship; 


"restricted party" means a person who 
with respect to a corporation is, 


i. an officer or director of the 
corporation, 


ii. a beneficial holder, directly or 
indirectly, of 10 per cent or more 
of any class of voting shares of 
the corporation, 


35. 


BO. 


ST; 
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iii. a beneficial holder of 10 per cent 
or more of any class of non-voting 
Shares of the corporation, 


iv. a beneficial holder, directly or 
indirectly, of 10 per cent or more 
of any class of voting shares of 
an affiliate of the corporation, 


v. an affiliate of the corporation, 


vi. an employee or auditor of the 
Corporation, 


vii. a director or officer of a body 
corporate described in 
Subparagraph ii or iii, 


viii. a spouse or child of an individual 
described in subparagraph i, ii, 
tein Oleh, 


ix. any relative of an individual 
described in subparagraph i, ii, 
ili or iv or his or her spouse who 
has the same home as such 
individual or spouse, 


X. a body corporate in which a person 
described in subparagraph i, ii, 
DIE Vel Geval Of Viel Ie Saree 
beneficial holder, directly or 
indirectly, of 10 per cent or more 
of any class of voting shares, 


xi. a person designated under section 
139 as a restricted party; 


"securities register" means the register 
referred to in subsection 126(1); 


"security" means a share of any class or 
Series of shares or a debt obligation of 
a corporation and includes a certificate 
evidencing such a share or debt 
obligation and includes a warrant but 
does not include a deposit or any 
instrument evidencing a deposit ina 
corporation; 


"special resolution" means a resolution 
that is, 


38. 


300 


40. 


41. 


42, 


43. 


af 


i. Submitted to a special meeting of 
the shareholders of a corporation 
duly called for the purpose of 
considering the resolution and 
passed, with or without amendment, 
at the meeting by at least two- 
thirds of the votes cast, or 


ii. consented to in writing by each 
Shareholder of the corporation 
entitled to vote at such a meeting 
or the shareholder's agent 
authorized in writing; 


"spouse" means the person to whom a 
person of the opposite sex is married or 
With whom the person is living ina 
conjugal relationship outside marriage; 


"Subordinated note" means a note issued 
under section 156; 


"Superintendent" means the 
Superintendent of Deposit Institutions 
appointed under this Act; 


"total assets" means the shareholders’! 
equity and deposits of a corporation, 
calculated in the prescribed manner; 


"trust corporation" means a body 
corporate incorporated or operated for 
the purpose of offering its services to 
the public to act as trustee, bailee, 
agent, executor, administrator, 
receiver, liquidator, assignee, guardian 
of a minor's estate or committee of a 
mentally incompetent person's estate and 
for the purpose of receiving deposits 
from the public and of lending or 
investing such deposits; 


"voting share" means any share of any 
class of shares of a body corporate 
carrying voting rights under all 
circumstances and any share of any class 
of shares carrying voting rights by 
reason of the occurrence of any 
contingency that has occurred and is 
eont inuing. 


Deemed 
affiliation 


Deemed 
control 


Deemed 
holding body 
corporate 


Deemed 
subsidiary 


Offering 
securities 
CLO SDuUDIELC 


Re .0-e19.005 
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2 <=CY) Por the purposes: of this Act, 


(a) a body corporate shall be deemed to be 
affiliated with another body corporate 
if one of them is the subsidiary of the 
other or both are subsidiaries of the 
same body corporate or each of them is 
controlled by the same person; and 


(b) the affiliates of every body corporate 
shall be deemed to be affiliated with 
all other bodies corporate with which 
the body corporate is affiliated. 


(2) For the purposes of this Act, except 
sections 59 to 61, a body corporate shall be deemed 
to be controlled by a person if, 


(a) securities of the body corporate to 
which are attached more than 50 per cent 
of the votes that may be cast to elect 
directors of the body corporate are held 
otherwthanibymway- of securitty-conly, by or 
for the benefit of that person; and 


(b) the votes attached to those securities 
are sufficient, if exercised, to elect a 
majority of the directors of the body 
corporate. 


(3) For the purposes of this Act, a body 
corporate shall be deemed to be the holding body 
corporate "oft all oferestsuvsidiaries: 


(4) For the purposes of this Act, a body 
corporate shall be deemed to be the subsidiary of 
another body corporate if it is controlled by that 
other body corporate. 


(5) For the purposes of this Act, a body 
corporate is offering its securities to the public 
only where, 


(a) in respect of any of its securities a 
prospectus, statement of material facts 
or securities exchange take-over bid or 
issuer bid circular has been filed under 
the Securities Act or any predecessor 
thereof, or in respect of which a 
prospectus has’ been filed under The 
Corporations Information Act, being 
chapter 72 of the Revised Statutes of 
Ontario, 1960, or any predecessor 


1.9 


tChereot, so dong as. any of such 
securities are outstanding or any 
securities into which such securities 
are converted are outstanding; or 


(b) any of its securities have been at any 
time since the 1st day of May, 1967, 
listed and posted for trading on any 
stock exchange in Ontario-recognized by 
the Ontario Securities Commission 
regardless of when such listing and 
posting for trading commenced, 


except that where, upon the application of a body 
corporate that has fewer than fifteen security 
holders, the Ontario Securities Commission is 
Savisiied; in its discretion, that to do so would 
not be prejudicial to the public interest, the 
Commission may order, subject to such terms and 
conditions as it may impose, that the body 
corporate shall be deemed to have ceased to be 
offering its securities to the public. 


Related (6) For the purposes of sections 62 to 69 and 
persons section 166, a person shall be deemed to be related 
bo. 


(a) every company or corporation of which 
the person beneficially owns, directly 
or indirectly, voting shares carrying 
more than 10 per cent of the voting 
rights attached to all voting securities 
of the company or corporation for the 
time being outstanding; 


(b) every partner of the person; 


(ec) every trust or estate in which the 
person has a substantial beneficial 
interest or as to which the person 
serves as trustee or ina similar 
capacity; or 


(d) any spouse or child of the person or any 
relative of the person or the spouse who 
has the same home as the person. 


Application 3.-(1) This Act applies to all corporations 
of Act unless specifically limited to provincial 
corporations. 


Idem 


Non- 
application 
of Act 


(2) Where there is a conflict between a 
provision of the instrument of incorporation of a 
provinctal-corporation or "of any specialaAct of 
Ontario in relation to any corporation and a 
provision of this Act or the regulations, the 
provision of this Act or the regulations, as the 
case may be, prevails. 


4. This Act does not apply to a body corporate 
that is authorized, constituted or operated for the 
purpose of lending money on the security of real 
estate or for the purpose of investing money in 
mortgages, where the body corporate borrows only by 
way of, 


(a) loans from banks in the usual course of 
business; or 


(b) the issue of debentures, notes or like 
obligations of an amount not less than 
$100,000 each to any one person on the 
person's account, whereby the body 
corporate is not obligated or cannot by 
demand of the holder be obligated to 
repay the money secured by the 
debenture, note or obligation within 
five years from=the. date of its issuer 


Incorporation 
of a loan 
corporation 


Application for 
incorporation 


Notices, 
additional 
information 


te 


Pahl 


INCORPORATION AND 
INSTRUMENT OF INCORPORATION 


5. The Lieutenant Governor in Council may 
incorporate a loan’ corporation by the issue of 
letters patent upon the application of any one or 
more persons. 


6.-(1) An application for the issue of letters 
patent to incorporate a loan corporation shall 
follow the prescribed form and shall be filed with 
the Superintendent together with, 


(a) 


(b) 


(c) 


evidence showing that at least 
$5,000,000 of common shares has been 
subscribed for in good faith; 


an application to be registered as a 
loan corporation; and 


such other information, material and 
evidence as the form may specify. 


(2) The Superintendent, upon the filing of an 
application for the issue of letters patent to 
incorporate a loan corporation, 


(ay) 


(b) 


Shall require notice of the application 
and notice of the application for 
registration, containing such 
information as the Superintendent may 
require, to be published by the 
applicant in The Ontario Gazette and in 
a newSpaper having general circulation 
in the locality where the principal 
place of business is to be located; and 


may require the applicant to provide 
such information, material and evidence 
as the Superintendent may consider 
necessary, in addition to the 
information, material and evidence 
required to be provided in or with the 
application. 


Restriction on 


issue of letters 


patent 


Contents of 
letters patent 


T. 
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Letters patent for the incorporation of a 


loan corporation shall not be issued unless it is 


shown 


to the satisfaction of the Lieutenant 


GOVErnnOr in aCounedialatnat, 


8. 
shall 


(a) in the locality where the principal 
place of business of the proposed 
corporation is to be located, there 
exists a public benefit and advantage 
for establishing a loan corporation or 
an additional loan corporation; 


(b) the proposed management is Pit, bobAlbas 
to character and as to competence, to 
manage a loan corporation; 


(c) each person subscribing for 10 per cent 
or more of any class of shares of the 
proposed corporation can demonstrate the 
adequacy of their financial resources; 


(d) each proposed director is fit, both as 
to character and as to competence, to be 
a director of a loan corporation; 


(e) the proposed plan of operations is 
feasible; and 


(f) the proposed corporation intends to 
offer to the public, initially or within 
a reasonable time after incorporation, 
the services set out in the application 
for incorporation. 


The letters patent of a loan corporation 
Sev Our, 


(a) the name of the corporation; 


(b) the municipality or geographic township 
in Ontario and the address including 
Street name and number, if any, where, 
the principal place of business is to be 
located; 


(c) the classes and any maximum number of 
Shares that the corporation is 
authorized to issue and the rights, 
privileges, restrictions and conditions 
attaching to each class of Shares; and 


Day of 
incorporation 


Supplementary 
letters patent 


Idem 


Idem 


Di. 


(d) the full name, address of residence, 
citizenship and occupation of, 


(i) each of the first directors of the 
corporation, 


(ii) every person who subscribed for 10 
per cent or more of any class of 
Shares of the corporation, and 


(iii) each of the applicants. 


9. A provincial loan corporation comes into 
existence on the day set out in its letters patent. 


10.-(1) On the application of a provincial 
corporation, the Lieutenant Governor in Council may 
issue Supplementary letters patent to amend the 
instrument of incorporation of the corporation, 


(a) to change its name; 


(b) in the case of a provincial loan 
corporation, to continue it as a trust 
corporation; 


(c) in the case of a provincial trust 
corporation, to continue it as a loan 
corporation; or 


(d) to change the principal place of 
business of a corporation; 


(2) On the application of the corporations 
involved, the Lieutenant Governor in Council may 
issue supplementary letters patent to amalgamate 
the corporations and continue them as one 
provincial corporation. 


(3) On the application of any provincial 
corporation, the Lieutenant Governor in Council may 
issue supplementary letters patent to amend the 
instrument of incorporation of the corporation to, 


(a) add, change or remove any maximum number 
of shares that the corporation is 
authorized to issue; 


(b) create new classes of shares; 


Special 
resolution 


Application 


(c) 


(d) 


(e) 


bE) 


(g) 


Tk, 


change the designation of all or any of 
its shares, and add, change or remove 
any rights. privileges. mrestricrions ‘ana 
eonditions,,including rights to accrue 
div tdends,. wn res pecu-OL All Or anyerot 
its shares, whether issued or unissued; 


change the shares of any class or 
serles, whether: issuedsor unissued, into 
a different number of shares of the same 
class or series or into the same or a 
different number of shares of other 
classes or series; 


divide a class of shares, whether issued 
or unissued, into series and fix the 
number of shares in each series and the 
rights, privileges, restrictions and 
conditions thereof; 


authorize the directors to divide any 
class of unissued shares into series and 
fix the number of shares in each series 
and the rights, privileges, restrictions 
and conditions thereof; 


authorize the directors to change the 
rights, privileges, restrictions and 
conditions attached to unissued shares 
of any series; and 


revoke, diminish or enlarge any 
authority conferred under clauses (f) 
and, (oe 77 


(4) No application shall be made under 
subsection (1) or (3) unless it has been authorized 
by a special resolution of the provincial 
corporation. 


(5) An application for the issue of 
Supplementary letters patent shall follow the 
prescribed form and shall be filed with the 
Superintendent together with such information, 
material and evidence as the form may specify and, 
in the case of an application under clause (1)(b), 
evidence that, 


(a) 


the stated capital account or accounts 
of the corporation is or are equal to or 
exceed $10,000,000 and the capital base 
of the corporation equals or exceeds 
$10,000,000; or 


Idem 


Notice, 
addivtronal 
information 


Rejection of 
application 


Cbd 


ie. 


one or more responsible applicants has 
Subscribed in good faith for shares of 
the corporation that, when issued and 
added to the stated capital account and 
the capital base, will in both cases 
equal or exceed $10,000,000. 


(6) An application for the issue of 
Supplementary letters patent under clause (1)(b) or 
(c) shall be accompanied by an application for 
registration as a trust corporation or loan 
corporation, as the case may be. 


(7) The Superintendent, upon the filing of an 
application for Supplementary letters patent under 
subsection (1), 


(a) 


(b) 


Shall require notice of the application, 
containing such information as the 
Superintendent may REQUIRE .86vO: be 
published by the applicant in The 


Ontario Gazette, and ina newspaper 


having general circulation in the 
locality where the principal place of 
business in Ontario of the corporation 
is located; and 


may require the applicant to provide 
Such information, material and evidence 
aS the Superintendent may consider 
necessary, in addition to the 
information, material and evidence 
required to be provided in or with the 
application. 


(8) Supplementary letters patent shall not be 


issued, 


(a) 


to continue a provincial loan 
corporation as a trust corporation 
unless it is shown to the satisfaction 
of the Lieutenant Governor in Council 
tnat,, 


(i) in the locality where the 
principal place of business of the 
corporation is to be located there 
exists a public benefit and 
advantage for the trust 
corporation or for an additional 
trust corporation, 


(b) 


(ce) 


1T36 


(ii) the management of the applicant is 
fit, both as to character and as 
to competence, to manage a trust 
corporation, 


(iii) each person Subscribing for 10 per 
cent or more of any class of 
Shares of the corporation or who 
holds, or upon the issue of the 
Supplementary letters patent will 
hold, 10 per cent or more of any 
class of its shares can 
demonstrate the adequacy of their 
financial resources, 


(iv) each director of the applicant is 
fit, both as to character and as 
to competence, to be a director of 
a trust corporation, 


(v) the proposed plan of Operations as 
a trust corporation is feasible, 
and 


(vi) the corporation intends to offer 
to the public, initially or within 
a reasonable time after 
incorporation, the services set 
out in the application for 
Supplementary letters patent; 


to continue a provincial trust 
corporation as a provincial loan 
corporation unless it is shown to the 
Satisfaction of the Lieutenant Governor 
in Council that arrangements have been 
made to transfer to another registered 
trust corporation the business in 
relation to which the provincial trust 
corporation acted as a fiduciary and 
Such arrangements are adequate to 
protect the persons in relation to which 
the provincial trust corporations acted 
in a fiduciary capacity; 


to change the principal place of 
business of a provincial corporation 
unless it is shown to the satisfaction 
of the Lieutenant Governor in Council 
that in the locality where the proposed 
principal place of business is to be 
located there exists a public benefit 
and advantage for locating the principal 


Deposits 


place’ of business; in the 


tiny 


proposed 


location and the proposed plan of 
operations in the new location is 


feasible. 


(9) Clause (8)(b) does not apply so as to 


require a trust corporation that has applied to be 
continued as a loan corporation to transfer money 
received by it as deposits. 


Idem 


(10) Where supplementary letters patent have 


been issued to continue a loan corporation as a 
Crusc COrporavi On; 


(a) 


(b) 


Idem 


deposits received by the 
corporation under clause 
be deemed to be deposits 
clause 153(2)(a); and 


deposits received by the 
corporation under clause 
be deemed to be deposits 
clause 153(2)(b). 


loan 
153) shall 
received under 


loan 
15301) €b) shall 
received under 


(11) Where supplementary letters patent have 


been issued to continue a trust corporation as a 
loan corporation, 


(a) 


(b) 


Names 


Ca) 


(b) 


ea) 


deposits received by the 
corporation under clause 
be deemed to be deposits 
elause 153(1)(a)3; and 


deposits received by the 
corporation under clause 
be deemed to be deposits 
clause 153(1)(b). 


teuss. 
153(2)(a) shall 
received under 


trust 
153(2)(b) shall 
received under 


Subject to subsection (2), letters 
patent or supplementary letters patent shall not be 
issued to a corporation that has a name, 


that contains a word or expression 
pronipited™ by, Lais Act lor the 
regulations or does not contain a word 
or expression required by this Act or 
the regulations or that in any other 
manner does not comply with this Act or 


the regulations; 


that is the same or similar to, 


Idem 


Change of 
name if 
objectionable 


Hearing 


Decision is 
final 


TE38 


(i) the name of a known, 

(A) company or corporation, 
CBy gurus bi, 

(C) association, 

(D) partnership, 

(E) sole proprietorship, or 
(F) individual, 

whether in existence or not, or 


(ii) the known name under which any 
company, corporation, trust, 
association, partnership, sole 
proprietorship or individual 
carries on business or identifies 
itself, 


if the use of that name would be bikely 
to deceive; or 


(c) that in the case of a trust corporation 
does not include "trust eorporation™, 
"trust company" or "trustco" or "trust" 
and a designation such as "limited" or 
"incorporated". 


(2) Notwithstanding clause (1)(b), a corporation 
may have a name described in subclause (1)(b)(i) or 
(ii) upon complying with such conditions as may be 
prescribed. 


(3) Where, through inadvertence or otherwise, a 
provincial corporation has obtained a name contrary 
to this section, the Lieutenant Governor in 
Council, on the recommendation of the 
Superintendent, may issue Supplementary letters 
patent changing the name of the corporation to a 
name specified in the supplementary letters patent. 


(4) Before making a recommendation under 
Subsection (3), the Superintendent shall give the 
corporation an opportunity to be heard by chim yor 
her. 


12.-(1) The decision of the Lieutenant Governor 
in Council to approve or reject an application for 


Notice 


Powers of 
corporation 


Pi. 9 


letters patent or supplementary letters patent or 
fon revival is final andtnot subject to appeal, but 
nothing in this subsection prevents an applicant 
from making a new application. 


(2) Where the Lieutenant Governor in Council 
approves or rejects an application for letters 
patent or supplementary letters patent or for 
revival, the Superintendent shall forthwith notify 
Chesapplvednibeinawricineg. . 


I3<) subject, to this Act and any terms, 
conditions and restrictions imposed on its 
registration, a provincial corporation, 


(a) has the capacity and the rights, powers 
and privileges of a natural person; and 


(b) has the capacity to carry on its 
business, conduct its affairs and 
exencise its powersein any jurisdietion 
outside Ontario to the extent that the 
laws of such jurisdiction permit. 
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WINDING UP, DISSOLUTION AND MERGER 


Winding up 14. Except where Part VI of the Corporations 
Rev Ms einconsistent with this Act, that Part 

Rio Odo 0 applies to the winding up of a provincial 

Cag: corporation, substituting the word "Superintendent" 


for the word "Minister", 


Cancellation 15.-(1) Where a provincial corporation fails to 

for non-use go into bona fide operation within two years of the 
date of incorporation or having done, so it ceases 
bona fide operation for a period of two consecutive 
years, the Lieutenant Governor in Council, on the 
recommendation of the Superintendent and upon such 
terms and conditions as the Lieutenant Governor in 
Council considers appropriate, may order the 
eancellation of the instrument of incorporation of 
the corporation and it is dissolved on the date 
fixed in the order. 


Hearing (2) Before making a recommendation under 
subsection (1), the Superintendent shall give the 
corporation an opportunity to be heard by him or 
her. 


Revival (3) Where a provincial corporation has been 
dissolved under subsection (1), the Lieutenant 
Governor in Council may revive the corporation by 
order, upon the application therefor of any 
interested person. 


Issue (4) Upon the date set out in an order under 
subsection (3), the corporation, subject to such 
terms and conditions as may be set out in the 
order, 18° revived and, subject. to any rights 
acquired by any person after the dissolution, the 
corporation is restored to its legal position, 
including all its property, rights and privileges 
and franchises, and is subject to all its 
liabilities, contracts, disabilities and debts, as 
of the date of its dissolution, in the same manner 
and to the same extent as if it had not been 
dissolved. 


Actions after 
dissolution 


Service after 
dissolution 


Idem 


Liability of 
shareholders 
to creditors 


Ua A gay 


16.-(1) Notwithstanding the dissolution of a 


provincial corporation under section iD 


(a) every proceeding commenced in or before 
any court or tribunal by or against the 
corporation, its officers or directors 
before its dissolution may be continued 
as if the corporation had not been 
dissolved; 


Cb) ea) proceeding may be brought in or before 
any court or tribunal against the 
corporation, its officers or directors 
within five years after its dissolution 
as if the corporation had not been 
dissolved; and 


(ec) all real or personal property that would 
have been available to Satisfy any 
judgment or order if the corporation had 
not been dissolved remains available for 


such purpose. 


(2) For the purposes of this section, the 
Service of any process ona provincial corporation 
after its dissolution shall be deemed to be 
Sufficiently made if it is made upon any person 
last shown on the public file referred Co. nh 
section 138 as being a director or officer of the 
corporation before the dissolution. 


(3) Where any proceeding has been brought 
against a provincial trust corporation after its 
dissolution, notice of the commencement of the 
proceeding, together with the originating process 
by which the proceeding was commenced, shall be 
served upon the Public Trustee. 


17.-(1) Notwithstanding the dissolution of a 
provincial corporation under section 15, each 
Shareholder to whom any of its property has been 
distributed is liable to any person claiming under 
section 16 to the extent of the amount received by 
that shareholder upon the distribution, anda 
proceeding to enforce such liability may be 
commenced within five years after the date of the 
dissolution of the corporation. 


PRESS 


Party aeul1on (2) The court hearing an action referred to in 
subsection (1) may order the action to be brought 
against the persons who were shareholders as a 
elass, Subject to such conditions as the court 
thinks fit and, if the plaintiff establishes a 
claim, the court may refer the proceedings to a 
referee or other officer of the court. 


Idem (3) Where a reference is made under subsection 
(2), the referee or other officer may, 


(a) add as a party to the proceedings before 
him or her each person who was a 
sharenolder found, by the plaintiff: 


(b) determine, subject to subsection (1), 
the amount that each person who was a 
Shareholder shall contribute towards 
Sousa GuOm Olewie Dlaintift. ¢ claim: 
and 


(ec) direct payment of the amounts so 
determined. 


Interpretation (4) In this section, "shareholder" includes the 
heirs and legal representatives of a shareholder. 


Forfeiture of 18.-(1) All property of a provincial corporation 

undisposed that has not been disposed of at the date of its 

property dissolution whether under this or any other Act is 
forfeit to the Crown. 

Trust (2) All property that immediately before the 

property dissolution of a provincial trust corporation was 


being held in trust by it shall be delivered 
forthwith by the persons who were its officers and 
directors before) its dissolution, to the Public 
Trustee. 


Idem (3) Where property is not delivered as required 
by subsection (2), the Public Trustee may do such 
things as may be necessary to obtain the property. 


Idem (4) All property received by the Public Trustee 
under subsections (2) and (3) shall be held in 
trust by the Public Trustee for the beneficiaries 
Of otie teusis:. 


Property 
available to 
satisfy order 
of court or 
tribunal 


Amalgamation 


Asset sale 


Asset purchase 


Proviso re: 
amalgamation 


Mandatory 
agreement 


When agreement 
effective 


Contents of 
agreement, 
amalgamation 


Lidkey 


(5) Where an order is made ina proceeding 
referred to in section 16 and the order affects 
property forfeited to the Crown under subsection 
(1), the property shall be available to satisfy the 
order. 


19.-(1) Two or more corporations, of which at 
least one is a provincial corporation, may 
amalgamate and continue as one provincial 
corporation or as one extra-provincial corporation. 


(2) A provineial corporation may sell all of its 
assets to any corporation in Canada if the 
purchasing corporation assumes all of the 
liabilities of the provincial corporation. 


(3) A provincial corporation may purchase all of 
the assets of any corporation in Canada if the 
provincial corporation assumes all of the 
liabilities of the vendor corporation. 


(4) Subsection (1) does not apply to an extra- 
provincial corporation unless under the law of the 
jurisdiction in which it is incorporated it has the 
power to amalgamate with a provincial corporation. 


20.-(1) Where corporations propose to amalgamate 
Or purchase or sell assets under section 19, each 
Such corporation shall enter into an agreement 
setting out the terms and means of effecting the 
amalgamation or purchase and sale. 


(2) No agreement for the amalgamation of 
corporations or the purchase or sale of the assets 
of a corporation shall take effect until all 
approvals required by this Part have been given. 


(3) Where corporations propose to amalgamate the 
agreement referred to in subsection (1), shall set 
Ou; 


(a) the proposed name of the continuing 
corporation; 


Coit he municipality or geographic township 
in Ontario and the address, including 
Street name and number, if any, where 
the principal place of business of the 
continuing corporation is to be located; 


Jigled Gays) 


(ec) the classes of shares that the 
continuing corporation may issue and the 
rights and privileges, restrictions and 
conditions attaching to each class of 
share; 


(d) the full name, address of residence, 
citizenship and occupation, 


Cio Orseachnons, Lneurirst "d1lrecvors: OL, 
the continuing corporation, 


(ii) of every person who will hold 
immediately upon the amalgamation 
10 per cent or more of any class 
of the shares of the continuing 
corporation; and 


(e) the manner of converting the shares of 
the amalgamating corporations into 
shares of the continuing corporation. 


Submission (4) An agreement to amalgamate corporations or 

of agreement to purchase or sell the assets of a corporation to 
another corporation shall be submitted to the 
shareholders of each corporation for their approval 
at a meeting thereof to be held separately for the 
purpose of taking the agreement into consideration. 


Submission (5) Where an offer has been made to a 

of offer corporation with respect to the purchase of all of 
its assets and no agreement is reached, the offer, 
at the request of the offering corporation, shall 
be submitted to the shareholders of each 
corporation for their approval at a meeting thereof 
to be held separately for the purpose of taking the 
offer into consideration. 


Notice of (6) Each corporation required by subsection (4) 

meeting or (5) to hold a meeting shall deliver notice of 
the meeting and a copy of the agreement or offer to 
the Superintendent at least thirty days before the 


meeting. 
Proceedings 21. At each of the meetings required by 
to approve | subsection 20(4) or (5), the agreement or offer 
agreement shall be considered, and if at each meeting the 


holders of at least 50 per cent of the issued 
shares of the corporation for the time being 
carrying voting rights are present in person or 


Dispensing 
with approval 


When offer 
becomes 
agreement 


Submission to 
Lieutenant 
Governor in 
Council 


Idem 


Notice, 
information 


Da s.6 


represented by proxy and the agreement or offer is 
approved by resolution carried by the affirmative 
vote of the holders of at least three-fourths of 
the shares represented at such meeting, that fact 
Shall be certified upon the agreement or offer by 
the secretary of each corporation. 


22.-(1) The Lieutenant Governor in Council, in 
the case of a proposed purchase of assets, may 
dispense with the approval of the agreement or 
offer by the shareholders of the purchasing 
corporation if the Lieutenant Governor in Council 
is satisfied that the shareholders, after due 
notice thereof, have approved a general resolution 
or by-law authorizing the purchase of the assets of 
any corporation upon the basis and within the 
limits specified in such agreement or offer. 


(2) An offer to which subsection 20(5) applies 
Shall be deemed for all purposes to be an agreement 
when it has been certified by the secretary of the 
vendor corporation under section 21 and it has 
either been certified by the secretary of the 
purchasing corporation as required by that section 
or the approval of the offer by the shareholders of 
the purchasing corporation has been dispensed with 
under subsection (1). 


23.-(1) If the agreement is approved and 
certified in accordance with section 21 by the 
Shareholders of each of the corporations Or, Lnethe 
case provided for in section 22, at the meeting of 
Shareholders of the vendor corporation, the 
agreement, with the certificates or certificate 
thereon, shall be filed with the Superintendent and 
the Superintendent shall submit the agreement to 
the Lieutenant Governor in Council for approval. 


(2) In the case of an amalgamation, an agreement 
filed under subsection (1) shall be accompanied by 
an application for initial registration under 
Subsection 31(1) for the continuing corporation 
and, if the continuing corporation will be a 
provincial corporation, by an application for 
Supplementary letters patent. 


(3) The Superintendent, upon the filing of en 
agreement and before submitting the agreement to 
the Lieutenant Governor in Council, 


REGO 


(a) shall require notice of the agreement, 
containing such information as the 
Superintendent may require, to be 
published by the parties to the 
agreement in The Ontario Gazette, and in 
a newSpaper having general circulation 
in the locality where the principal 
place of business of each corporation is 
located and in the case of an 
amalgamation, in the locality where the 
principal place of business of the 
continuing corporation is to be located; 
and 


(b) may require the parties to the agreement 
to provide such information, material 
and evidence as the Superintendent may 
consider necessary, in addition to the 
information, material and evidence 
required to be provided by or under any 
other section of this Act. 


Refusal of (4) The Lieutenant Governor in Council shall 

approval refuse approval of the agreement unless it is shown 
to the satisfaction of the Lieutenant Governor in 
Council that, ; 


(a) in the case of an amalgamation, 


(i) there exists a public benefit and 
advantage for the amalgamation of 
the corporations, 


(ii) the proposed management is fit, 
both as to character and as to 
competence, to manage the 
continuing corporation, 


(iii) each person who will be a holder 
of 10 per cent or more of any 
class of shares of the continuing 
corporation immediately after the 
amalgamation can demonstrate the 
adequacy of their financial 
resources, 


(iv) each proposed first director is 
fit as to character and as to 
competence to be a director of the 
continuing corporation, 


Interpretation 


Superintendent's 
certificate 


1ILs6 


(v) the proposed plan of operations 
ror the’ Continuing corporation is 
feasible, and 


(vi) the continuing corporation intends 
Vomortter Lo Une* public, initiably 
or within a reasonable time after 
the amalgamation, the services set 
out in the amalgamation agreement; 


(b) in the case of a purchase and sale of 
assets, 


(i) there exists a publie benefit and 
advantage if the purchase and sale 
is completed, 


(ii) the proposed plan of operations 
for the purchasing corporation 
upon the closing of the purchase 
agreement is feasible; 


(c) in the case where one of the parties to 
the agreement is a trust corporation and 
the continuing or purchasing corporation 
is a loan corporation, the arrangements 
referred) ctosinossupsecvuion 2902) are 
adequate to protect the persons in 
relation to which the trust corporation, 
before the approval of the agreement, is 
acving hin ae due larvecapacury and 


(d) where the Convinuine= corporation, 15 74 
loan corporation, the continuing 
corporation immediately after the 
amalgamation will have a capital base of 
at least $5,000,000 or, where the 
continuing corporation is a trust 
corporation, the continuing corporation 
immediately after the amalgamation will 
have™ancapital base of ate least 
S10, 000" 000. 


24.-(1) In this section, "Superintendent's 
certificate" means a certificate issued under 
Subsection (2). 


(2) Where the Lieutenant Governor in Council 
approves an agreement submitted under subsection 
23(1), the Superintendent shall issue a certificate 
certifying, 


1 Bs) 


(a) that the approval of the Lieutenant 
Governor in Council has been given and 
the date of the approval; 


(b) in the case of a purchase or sale of 
assets, the name of each corporation 
that is a party to the transaction and 
whether the party is a vendor ora 
purchaser; ; 


(c) in the case of an amalgamation, the 
names of the corporations that are 
amalgamating, the name of the continuing 
corporation and the date upon which the 
amalgamation takes effect; and 


Cd) “such other matters, if any, as in the 
Opinion of the Lieutenant Governor in 
Council are necessary or desirable in 
the public interest. 


Effect as (3) A Superintendent's certificate is for all 

evidence purposes prima facie proof of all matters set out 
therein. 

Notice (4) Notice of the issue of a Superintendent's 


certificate shall be published in The Ontario 
Gazette by the Superintendent. 


Certificate of (5) Any document signed by or purportedly signed 

Superintendent by the Superintendent, certifying the document to 
be or to contain a true copy of the 
Superintendent's certificate or of any instrument 
referred to in the certificate, may be registered 
in any land registry office upon it being tendered 
for registration accompanied by the proper fee, if 
any. 


Registration (6) It is sufficient to register a certified 
copy of the Superintendent's certificate in each 
land registry office in which instruments affecting 
land or interests in land, included or intended to 
be included in the amalgamation or purchase and 
Sale, are registered. 


Security (7) For the purposes of the Personal Property 
interest security Act, it is sufficient, in order to show 

| the vesting in the continuing corporation of any 
Reo. Or OO, interest in personal property that constitutes a 
OA ips! security interest within the meaning of that Act 


and for which one of the amalgamated corporations 


Assets of 
vendor 
corporation 
vest in 
purchasing 
corporation 


Disposal of 
assets by 

purchasing 
corporation 


Rights of 
ereditors 


Privity or 
contract 
between 
purchasing 
corporation 
and each 
creditor of 
vendor 
corporation 


Dissolution 
of vendor 
corporation 


Amalgamation 
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is shown as a secured party in any financing 
statement registered under that Act, fora 
financing change statement to be registered in 
respect of the vesting as if the interest had been 
assigned. 


25.-(1) In the case of a purchase of the assets 
of a corporation that has been approved. by the 
Lieutenant Governor in Council, the assets of the 
vendor corporation become vested in the purchasing 
corporation on and from the date of the approval 
without any further conveyance, and the purchasing 
corporation thereupon becomes and is responsible 
for the liabilities of the vendor corporation. 


(2) In dealing with the assets of the vendor 
corporation, it is sufficient for the purchasing 
corporation to recite the agreement and the assent 
of the Lieutenant Governor in Council thereto, with 
the date of assent. 


26.-(1) A sale of the assets of a corporation 
does not affect the rights of any creditor of the 
vendor corporation. 


(2) An agreement made or purporting to be made 
under this Act to purchase the assets of a 
corporation shall be deemed to contain a covenant 
and agreement with each creditor of the vendor 
corporation that the purchasing corporation will 
pay to the creditor the amount of the vendor 
corporation's indebtedness to the creditor at such 
time and place as the amount would have been 
payable had the agreement to purchase not been 
made. 


(3) Where the Lieutenant Governor in Council 
approves an agreement for the sale of the assets of 
a corporation, the vendor corporation is, from the 
date of the approval, dissolved, except so far as 
is necessary to give full effect to the agreement. 


27.-(1) In the case of an amalgamation, 


(a) if the continuing corporation is a 
provincial corporation, the parties to 
the amalgamation, from the date set out 
in the supplementary letters patent, 


Tels | 


Shall continue as one provincial 
corporation by the name stated in the 
certificate; . 


(b) if the continuing corporation is an 
extra~provincial corporation, every 
provincial corporation that is a party 
to the agreement is, from the effective 
date of the amalgamation under the laws 
of the jurisdiction under which the 
continuing corporation is incorporated, 
amalgamated with the other parties to 
the agreement and it shall continue with 
them as one corporation; 


(c) the continuing corporation possesses all 
the property, rights, privileges and 
franchises and is subject to all 
liabilities, including» civil; criminal 
and quasi-criminal liabilities, and all 
contracts, disabilities and debts of 
each of the amalgamating corporations; 


(d) a conviction against, or ruling, order 
or judgment in favour or against an 
amalgamating corporation may be enforced 
by or against the continuing 
corporation; 


(e) the supplementary letters patent 
authorizing the amalgamation are deemed 
to be the instrument of incorporation of 
the continuing corporation; and 


(f) the continuing corporation shall be 
deemed to be the party plaintiff or the 
party defendant, as the case may be, in 
any civil proceeding commenced by or 
against an amalgamating corporation 
before the amalgamation has become 
effective. 


Continuation (2) Where the amalgamating corporations are to 


in another continue as one extra-provincial corporation and 
jurisdiction one or more, but not all, parties to the 


amalgamation agreement are provincial corporations, 
the parties to the amalgamation agreement may apply 
to the proper officer of the jurisdiction specified 
in the amalgamation agreement for an instrument 

amalgamating and continuing them as one corporation 
under the laws of that jurisdiction and, incidental 


He a 


to the application, every provincial corporation 
that is a party to the agreement may apply to the 
proper “officer lor sthatejurisdiction for an 
instrument continuing it as if it had been 
incorporated under the laws of that jurisdiction. 


Acquisition of 28.-(1) In addition to its powers under section 
assets or 19, for the purpose of either acquiring the assets 
amalgamation of any other corporation in Canada or amalgamating 
by purchase of With any such corporation under this Part, a 

shares corporation may purchase not less than 67 per cent 


of the outstanding shares of any such corporation, 
subject to the following: 


‘devs No such purchase shall be made except 
with the prior approval of the 
Lieutenant Governor in Council. 


Cais The Lieutenant Governor in Council shall 
deny approval unless it is shown to the 
Satisfaction of the Lieutenant Governor 
in, Council that, 


i. there exists a public benefit and 
advantage for the purchase, 


ii. the management of the purchasing 
Corporation a S.biuG ibounwas ato 
character and as to competence, to 
manage the corporation as it will 
exist after it completes the 
purchase of the assets or the 
amalgamation, 


iii. each person who holds 10 per cent 
or more of any class of shares of 
the purchasing corporation can 
demonstrate the adequacy of their 
financial resources, 


1Via. Gach Girector iis uf ite ac abo 
character and as to competence to 
be a director of the corporation 
as it will exist after it 
completes the purchase of the 
assets or the amalgamation, and 


v. the proposed plan of operations 
for the corporation as it will 
exist after it completes the 


3. 


J Ee AS 


purchase of the assets or the 
amalgamation is feasible. 


The Lieutenant Governor in Council may 
approve the purchase where, 


i. an offer to purchase shares has 
been accepted, 


Mee iiewriting by, the holders of 
at east .67 per’ cent (or (the 
outstanding shares of such 
other corporation, or 


B. by resolution or resolutions 
carried by the affirmative 
vote of the holders of at 
least 67 per cent of the 
outstanding shares of each 
class of such corporation at a 
general meeting of the 
shareholders thereof, and 


ii. the offer to purchase has been 
submitted to a general meeting of 
the shareholders of the purchasing 
corporation at which the holders 
of at ‘least,50 iper cent of the 
issued shares of such corporation 
for the time being carrying voting 
rights are present in person or 
represented by proxy and the 
purchase is approved by resolution 
carried by the affirmative vote of 
the holders of at least three- 
fourths of the shares represented 
at such meeting. 


A corporation may purchase shares under 
this section notwithstanding any other 
provision of this Act so long as the 
provisions of this section are 
Satisfied. 


Where a corporation has purchased shares 
under this section, it shall within a 
period of two years after the purchase 
has been approved by the Lieutenant 
Governor in Council proceed under this 
Part either to acquire the assets and 
assume the duties, obligations and 
liabilities of the other corporation or 
amalgamate with the other corporation, 


Consideration 
for shares 


No power to 
purchase own 
shares 


Application 


Notice, 
information 


TII.14 


but the Lieutenant Governor in Council, 
on being satisfied that the 
circumstances so warrant, may extend 
such period from time to time. 


Oe After the expiration of the period 
referred to in paragraph 5 and every 
extension thereof, the Superintendent 
may direct the corporation to dispose of 
the shares. 


(2) The consideration for the shares acquired 
under the authority of this section may be cash or 
voting shares of the purchasing corporation or may 
be partly cash and partly voting shares of the 
purchasing corporation or may be such other 
consideration as may be agreed upon. 


(3) Nothing in this section shall be construed 
as authorizing a corporation to purchase or acquire 
its own shares. 


(4) A corporation purchasing shares under this 
section shall file an application for the approval 
required by subsection (1) with the Superintendent. 


(5) The Superintendent, upon the filing of an 
application for the approval required by subsection 


GDF 


(a) shall require notice of the purchase, 
containing such information as the 
Superintendent may require, to be 
published by the applicant in The 
Ontario Gazette, and in a newspaper 
having general circulation in the 
locality where the principal place of 
business of each corporation is located 
and, in the case of an amalgamation, in 
the locality where the principal place 
of business in Ontario of the continuing 
corporation is to be located; and 


(b) may require the parties to the agreement 
to provide such information, material 
and evidence as the Superintendent may 
consider necessary, in addition to the 
information, material and evidence 
required to be provided by or under any 
other provision of this Act. 
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Interpretation 29.-(1) In this section, "acquiring corporation" 
means, 


(a) the continuing corporation resulting 
from the amalgamation of one or more 
corporations; or 


(b) a corporation that purchases the assets 
of another corporation, 


under this Part and for the purposes of subsections 
(5), (6) and (7) includes a corporation that is a 
transferee of the business in relation to which a 
trust corporation that is a party to an agreement 
of amalgamation or purchase and sale of assets 
acted as a fiduciary. 


Transfer of (2) Before making the filing with the 

estate, trust Superintendent required by subsection 23(1), where 
and agency one or more of the corporations that is a party to 
business the amalgamation or purchase of assets is a trust 


corporation and the acquiring corporation is to be 
a loan corporation, the parties to the transaction 
shall make such arrangements as may be necessary to 
transfer to another trust corporation the business 
in relation to which the trust corporation acted as 
a fiduciary but this subsection does not apply so 
as to require a trust corporation to transfer to 
another trust corporation money received by it as 
deposits. 


Deposits (3) Where the acquiring corporation is, 


(a) a trust corporation and one of the 
parties to the amalgamation or purchase 
of assets is a loan corporation, 


(i) deposits received by the loan 
corporation under clause 153(1)(a) 
shall be deemed to be deposits 
received under clause 153(2)(a), 
and 


(ii) deposits received by the loan 
corporation under clause 153(1)(b) 
shall be deemed to be deposits 
received under clause 153(2)(b)3 
and 


Trust to 
pass 


Sub ject- 
matter of 
Crust to 
vest in 
acquiring 
corporation 


(b) 
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a loan corporation and one of the 
parties to the amalgamation or purchase 
of assets Gis a trust corporation, 


(i) deposits received by the trust 
corporation under clause 153(2) (a) 
Shall be deemed to be deposits 
received under clause 153(1)(a), 
and 


(ii) deposits received by the trust 
corporation under clause 153020) 
shall be deemed to be deposits 
received under clause 153(1)(b). 


(4) On the approval of the Lieutenant Governor 
in’ Council as*provided In sectionu23ito the 
amalgamation or purchase and sale of assets, 


(a) 


(bd) 


in a case to which subsection (2) 
applies, all trusts of every kind and 
description, including incomplete or 
inchoate trusts, and every duty assumed 
by or binding upon the transferor of the 
business in relation to which the trust 
corporation that was a party to the 
amalgamation or purchase and sale is 
making the transfer are vested in and 
bind and may be enforced against the 
transferee as fully and effectually as 
if it had been originally named as the 
fiduciary in the instrument; and 


in any other case, all trusts of every 
kind and description, including 
incomplete or inchoate trusts, and every 
duty assumed by or binding upon the 
parties to the purchase and sale, or to 
the amalgamation, are vested in and bind 
and may be enforced against the 
acquiring corporation as fully and 
effectually as if it had been originally 
named as the fiduciary in the 
instrument. 


(5) Wherever in an instrument any estate, money 
or other property, or any interest, possibility or 
right is intended at the time or times of the 
publishing, making or signing of the instrument to 
be thereafter vested in or administered or managed 
by or put in the charge of the vendor corporation 
or of any of the amalgamating corporations as 


References 
inswidt or 
codicil 


Duties 
not completed 
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fiduciary, the name of the acquiring corporation 
shall be deemed to be substituted for the name of 
the vendor or amalgamating corporation, and such 
instrument vests the subject-matter therein 
described in the acquiring corporation according to 
the tenor of, and at the time indicated or intended 
by the instrument, and the acquiring corporation 
shall be deemed to stand in the place and stead of 
the vendor or amalgamating corporation. 


(6) Where the name of the vendor corporation or 
of any of the amalgamating corporations appears as 
executor, trustee, guardian, or curator in a will 
OVrecodve1 lL eouch Wid or codicil shall be read, 
construed and enforced as if the acquiring 
corporation was so named therein, and it has, in 
respect of the will or codicil, the same status and 
rights as the vendor or amalgamating corporation. 


(7) In all probates, administrations, 
guardianships, curatorships or appointments of 
administrator or litigation guardian issued or made 
by any court in Ontario to the vendor corporation 
or to any of the amalgamated corporations, from 
which at the date of such assent it had not been 
finally discharged, the acquiring corporations 
Shall ipso facto be substituted therefor. 
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PART IV 


REGISTRATION 


Registration 30.-(1) The duty of determining, distinguishing 
and registering the corporations that. under this 
Act are required to be registered and may be 
acceptable for registration, and of granting 
registration accordingly, is upon the 
Superintendent. 


Registers (2) The registers known as the "Loan Companies’ 

continued Register" and the "Trust Companies Register" are 
hereby continued as the "Loan Corporations' 
Register" and "Trust Corporations" Register", 
respectively. 


Superintendent (3) The Superintendent shall keep the registers 

to keep and shall cause to be recorded, 

registers 

(a) in the Loan Corporations! Register, the 

name of each loan corporation that has 
been granted registration together with 
such terms, conditions and restrictions 
as may be set out by the Superintendent 
and such other particulars as may be 
prescribed; and 


(b) in the Trust Corporations' Register, the 
name of each trust corporation that has 
been granted registration together with 
such terms, conditions and restrictions 
as may be set out by the Superintendent 
and such other particulars as may be 
prescribed. 


Idem (4) A corporation may be registered in either 
the Loan Corporations' Register or the Trust 
Corporations' Register. 


Idem (5) The Superintendent shall note in the 
appropriate register, 


(a) all terms, conditions and restrictions 
imposed on the registration of a 
corporation; 


Application for 
registration 


Change 


Idem 


Intrepretation 


Material to 
be furnished 


Notice, 
additional 
information 


Additional 
information 
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(bo) the fact that the registration of a 
corporation has been revoked or has not 
been renewed; 


(ec) the fact that a registered loan 
corporation has been continued as a 
registered trust corporation or vice 
versa. 


31.-(1) A corporation duly constituted or 
incorporated under the laws of Ontario or of Canada 
or of another province or territory of Canada may 
apply for initial registration as a loan 
corporation or as a trust corporation. 


(2) A registered loan corporation may apply to 
change its registration to that of a trust 
corporation and a registered trust corporation may 
apply to change its registration to that of a loan 
corporation. 


(3) A registered corporation may apply to amend 
the terms, conditions and restrictions of its 
registration. 


(4) In this section and sections 32 to 39, 
"application for registration" means an application 
under subsection (1) for initial registration, an 
application under subsection (2) for a change in 
registration or an application under subsection (3) 
to change terms, conditions and restrictions 
imposed on a registration. 


(5) An application for registration shall follow 
the prescribed form and shall be filed with the 
Superintendent together with such information, 
material and evidence as the form may specify. 


(6) Where the Superintendent receives an 
application for the registration, the 
Superintendent may require notice of the 
application, containing such information as the 
Superintendent may require, to be published by the 
applicant in The Ontario Gazette and in a newspaper 
having general circulation in the locality where 
the principal place of business of the corporation 
is located or is to be located. 


(7) Where the Superintendent receives an 
application for the registration of a corporation, 


Protection 
of depositors 


Estate, trust 
and agency 
services 


Registration 
of extra- 
provincial 
corporations 


Execution of 
power of 
attorney 


Authentication 


Contents of 
power of 
attorney 


1S) 


the Superintendent may require the applicant to 
provide such information, material and evidence as 
the Superintendent may consider necessary, in 
addition to the information, material and evidence 
required to be provided in or with the application. 


(8) An application for registration shall be 
accompanied by evidence that the deposits of the 
corporation will from the time of registration be 
insured by the Canada Deposit Insurance Corporation 
or by some other similar public agency approved by 
the Superintendent up to the maximum amounts 
permitted by the Canada Deposit Insurance 
Corporation or agency. 


(9) An application for registration as a trust 
corporation shall set out the services in relation 
to which the corporation proposes to act ina 
fiduciary capacity. 


32.-(1) Where an extra-provincial corporation 
applies for registration, the application shall be 
accompanied by a power of attorney from the 
corporation to an agent or agents resident in 
Ontario and an undertaking to the Superintendent 
Signed by the proper corporate officers that the 
corporation and its subsidiaries will provide such 
information as the Superintendent may request and 
will adhere to this Act and to the terms, 
conditions and restrictions, if any, imposed on its 
registration. 


(2) A power of attorney under this section shall 
be under the seal of the corporation, if applicable 
in the jurisdiction of incorporation of the 
corporation, and shall be signed by the president 
and secretary or other proper officers thereof in 
the presence of a witness. 


(3) An undertaking under this section shall be 
accompanied by a certified copy of the resolution 
of the board of directors authorizing the 
corporation's officers to apply for registration 
under this Act and authorizing the execution of the 
undertaking. 


(4) A power of attorney under this section shall 
be in the prescribed form and shall be accompanied 
by the affidavit or statutory declaration of the 
witness referred to in subsection (2) attesting to 
the due execution of the power of attorney. 


Effect of 
copy as 
evidence 


Changes in 
chief agent 
or agency 


Rejection of 
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(5) The production of a copy of a power of 
attorney under this section certified by the 
Superintendent is sufficient evidence for all 


purposes of the power and authority of the person 


or persons named therein to act on behalf of the 
corporation in the manner and for the purposes set 
forth in the certified copy. 


(6) When an extra-provincial corporation changes 
any of its agents in Ontario, it shall forthwith 
file with the Superintendent a new power of 
attorney in the prescribed form. 


33. The Superintendent shall reject an 
application for registration, 


(a) unless the capital base of the 
corporation is at least $5,000,000 in 
the case of a loan corporation and 
$10,000,000 in the case of a trust 
corporation; 


(b) unless the corporation has satisfied the 
Superintendent that it has the capacity 
and power to engage in the activities of 
a loan corporation. or a trust 
corporation, as the case may be; 


(c) if the applicant is not a corporation 
described in subsection 31(1); 


(d) subject to section 34, unless it is 
Shown to the satisfaction of the 
Superintendent that, 


(i) in the locality where the 
principal place of business is 
located or is to be located there 
exists a public benefit and 
advantage for the registration of 
a corporation or for an additional 
corporation of the kind for which 
registration is sought, 


(ii) the management is fit, both as to 
character and as to competence, to 
manage a corporation of the kind 
for which registration is sought, 


Approval 
Subject to 
conditions and 
restrictions 


Hearing 


(e) 
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(iii) each person who will be a holder 
of 10 per cent or more of any 
class of shares of the applicant 
immediately after the registration 
can demonstrate the adequacy of 
their financial resources, 


(iv) each director is fit, both as to 
character and as to.competence, to 
be a director of the corporation 
of the kind for which registration 
is being sought, 


(v) the proposed plan of operations of 
the corporation is feasible, and 


(vi) the applicant intends to offer, to 
the public, initially or within a 
reasonable time after 
registration, the services set out 
in the application for 
registration and the applicant has 
the capability to provide’ such 
services; or 


if the Superintendent is not satisfied 
as to the adequacy of any information 
received with or in support of the 
application for registration. 


34.-(1) Where the Superintendent is not 
Satisfied as to all of the matters referred to in 
clause 33(a), (b) or (d), the Superintendent in 
lieu of rejecting the application, may approve the 
application for registration of the applicant, 


(a) 


(b ) 


aS a corporation of a kind other than 
that which the application for 
registration was made and subject to 
such terms, conditions and restrictions 
as the Superintendent may impose; or 


as the kind of corporation for which the 
application for registration was made 
but subject to such terms, conditions 
and restrictions as the Superintendent 
may impose. 


(2) Before rejecting an application or before 
granting an application subject to terms, 


Voluntary 
terms and 
conditions 


~ 


Cancellation 

of registration 
on request of 
corporation 


Names 


IV¥6 


conditions and restrictions, the Superintendent 
Shall give the corporation an opportunity to be 
heard before him or her. 


35. With the consent of the registered 
corporation, the Superintendent may impose terms, 
conditions and restrictions on the registration of 
a corporation or terms, conditions and restrictions 
in addition to those previously imposed on the 
registration of the corporation and subsection 
34(2) does not apply to such terms, conditions and 
restrictions. 


36. At the request of a registered corporation, 
the Superintendent may revoke its registration 
Subject to such terms, conditions and restrictions 
as the Superintendent may impose. 


37--(1) Subject to subsection (2), no 
corporation shall be registered that has a name, 
(a) that contains a word or expression 
prohibited by this Act or the 
regulations or does not contain a word 
or expression required by this Act or 
the regulations or that in any other 
manner does not comply with this Act or 
the regulations; 
(b) that is the same or similar Col, 
(i) the name of a known, 
(A) body corporate, 
CB) trust , 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 


CP)" individual , 


whether in existence or not, or 


Idem 


Use of 
different name 
may be required 


Change of 
name 


Transition 
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(ii) the known name under which any 
body corporate, trust, 
association, partnership, sole 
proprietorship or individual 
carries on business or identifies 
ntselt, 


if the use of that name would be likely 
to deceive; or 


Ce) “that. in the casevof.a trust corporation 
does not include "trust corporation", 
TLRuISst company ksor=Terustco" or “trust” 
and a designation such as "limited" or 
"incorporated". 


(2) Notwithstanding clause (1)(b), a corporation 
may be registered with a name described in 
subclause (1)(b)(i) or (ii) upon complying with 
such conditions as may be prescribed. 


(3) Where a corporation has a name that 
contravenes subsection (1), the Superintendent may 
register the corporation if it undertakes to either 
change its name to a name that does not contravene 
subsection (1) or if it undertakes to carry on 
business in Ontario under a name that does not 
contravene subsection (1). 


(4) Where, through inadvertence or otherwise, a 
corporation has obtained registration under a name 
that contravenes subsection (1), the 
Superintendent, after giving the corporation an 
opportunity to be heard, may order as a condition 
of registration that the corporation carry on 
business under a name specified in the order. 


38.-(1) If a corporation was registered under a 
predecessor of this Act and the registration was 
valid and subsisting immediately before the coming 
into force of this Act, the corporation, without 
being registered under this Act, may continue to 
carry on business in Ontario for thirty days 
following the coming into force of this Act and 
thereafter it may continue to carry on business in 
Ontario iff within that thirty-—day period it files 
an application for initial registration under 
sect1on 3 1% 


Idem 


Extra-provincial 
corporations - 
Cond eUTons “of 
registration 


Idem 


Idem 
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(2) Where an application referred to in 
subsection (1) is filed within the thirty-day 
period, the corporation, without being registered 
under this Act, may continue to carry on business 
in Ontario until the day the Superintendent rejects 
or approves the application. 


39.-(1) No extra-provincial corporation shall be 
registered unless under its instrument of 
incorporation, its by-laws and the laws of the 
jurisdiction in which it is incorporated, the 
corporation and its shareholders, directors, 
officers, employees and auditors are able to 
Satisfy the requirements of sections 59 to 68, 
subsections 89(2), (3), (4) and (5), sections 90, 
96, 71:00) 10H eTOe Re10S 7 e100 9 107 103°," 109" and err 
and Part VIII as if the extra-provincial 
corporation were a provincial corporation and those 
provisions, upon registration, apply to the extra- 
provincial corporation and its shareholders, 
directors, officers, employees and auditors as if 
the corporation were a provincial corporation. 


(2) It shall be deemed to be a term of 
registration of every extra-provincial corporation 
that its registration expires forthwith if its 
instrument of incorporation, its by-laws or the 
laws of the jurisdiction in which it was 
incorporated are amended so that the persons 
referred -to™in “subsection (are not) able to 
Satisfy the provisions of this Act referred to in 
that subsection. 


(3) Where the Superintendent is of the opinion 
that the depositors of an extra-provincial 
corporation are adequately protected in some other 
way, the Superintendent may register an extra- 
provincial corporation that would be unable to 
Satisfy any of the provisions of this Act referred 
to in subsection (1) without being in contravention 
of the laws of the jurisdiction in which in is 
incorporated. 
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HO. For the purposes of sections 47, 48, 50 and 
54, deposits in a trust corporation shall be deemed 
LOubeChamlabilt ty Pore ben corporation: 
Notwachsbandinesthats themdeposit is hneld.by it as 
trustee. 


N1.-(1) Shares of a provincial corporation shall 
be in registered form and shall be without nominal 
or par value. 


(2) Shares with a nominal or par value of a 
provincial corporation incorporated before the day 
this section comes into force shall be deemed to be 
shares without nominal or par value. 


42.-(1) Every provincial corporation shall have 
a class of shares designated as "common shares" in 
whieh sthe rights of the s=nolders thereof are equal 
in all respects and shall include, 


(a) the right to vote at all meetings of 
shareholders; 


(b) the right to receive the remaining 
property of the corporation upon 
dissolutmonssand 


(c) the right to receive dividends of the 
eorporation if declared on such shares. 


(2) Classes of shares in addition to common 
shares may be provided for in the instrument of 
incorporation and the rights, privileges, 
restrictions and conditions attaching to the shares 
of each class shall be set out in the instrument of 
incorporation but such shares shall not be 
designated as "common shares" or by any variation 
of that term. 


(3) Subject to this Act and the instrument of 
incorporation, shares may be issued at such time 
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and to such persons and for such consideration as 
the directors may determine. 


(4) Shares issued by a provincial corporation 
are non-assessable and the holders are not liable 
to the provincial corporation or to its creditors 
in respect thereof. 


(5) On and after the day this section comes into 
force, a share in a provincial corporation shall 
not be issued until the consideration for the share 
is fully ®paid yin Canadian’ dollars’. 


43.-(1) A provincial corporation shall maintain 
a separate stated capital account for each class 
and series of shares it issues. 


(2) A provincial corporation shall add to the 
appropriate stated capital account in respect of 
any “sharésfit,issues “the full#®amount. of the 
consideration it receives as determined by the 
directors. 


(3) On the issue of a share, a provincial 
corporation shall not add to a stated capital 
account in respect of the share an amount greater 
than the amount referred to in subsection (2). 


(4) Notwithstanding subsection (2), on the day 
this Act comes into force, the amount in the stated 
capital account maintained by a provincial 
corporation in respect of each class or series of 
shares then issued shall be equal to the aggregate 
amount paid up on the shares of each such class or 
series of shares immediately prior thereto, and a 
provincial corporation may, upon complying with 
subsection (5), add to the stated capital account 
maintained by it in respect of any class or series 
of shares any amount it has credited to a retained 
earnings or other surplus account. 


(5) Where a provincial corporation proposes to 
add any amount, other than an amount to be added 
under subsection 54(2), to a stated capital account 
that it maintains in respect of a class or series 
of shares, the addition to the stated capital 
account must be approved by special resolution ts; 


(a) the amount to be added, 


Idem 


Special shares 
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(i) was not received by the provincial 
eorporation as consideration for 
the issue of shares, or 


(ii) was received by the provincial 
corporation as consideration for 
the issue of shares but does not 
form part of the stated capital 
attributable to such shares; and 


(b) the provincial corporation has 
outstanding shares of more than one 
class or series. 


(6) Where a class or series of shares of a 
provincial corporation would be affected by the 
addition of an amount to any stated capital account 
in a situation where a special resolution is 
required under subsection (5) in a manner different 
from the manner in whicn any other class or series 
of shares of the provincial corporation would be 
affected by such action, the holder of the 
differently affected class or series of shares are 
entitled to vote separately as a class or series, 
as the case may be, on the proposal to take the 
action, whether or not such shares otherwise carry 
the right to vote. 


44H.-(1) Subject to its instrument of 
incorporation, the directors of a provincial 
corporation may authorize the issue of any class of 
shares other than common shares in one or more 
series and they may fix the number of shares in, 
and determine the designation, rights, privileges, 
restrictions and conditions attaching to the shares 
of each series. 


(2a fieany amount, 


(a) of cumulative dividends, whether or not 
declared, or declared non-cumulative 
dividends; or 


(b) payable on return of capital in the 
event of the liquidation, dissolution or 
winding up of a provincial corporation, 


inv respect ‘of shares oof ‘alseries/isitnot paid in 
full, the shares of the series shall participate 
rateably with the shares of all other series of the 
same class in respect of, 


NoO-prLOricy 
of shares of 
same class 


Conversion 
privileges 
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(ec) all accumulated cumulative dividends, 
whether or not declared, and all 
declared non-cumulative dividends; or 


(d) all amounts payable on return of capital 
in the event of the liquidation, 
divssolurronisor winding sup tof. the 
corporation, 


as the case may be. 


(3) No rights, privileges, restrictions or 
conditions attached to a series of shares 
authorized under this section shall confer upon the 
Shares of a series a priority in respect of, 


(a) leidividendss or 


(b) return of capital in the event of the 
liquidation; %daisgsobutron tor winding tup 
ofpoethe corporation, 


over the shares of any other series of the same 
class. 


45.-(1) A provincial corporation may issue 
warrants as evidence of conversion privileges or 
options 10r (rights tovacquimevits, securities Tanda 
shall set out the conditions thereof, 


(a) in certificates evidencing the 
securities to which the conversion 
privibleges.foptionszornrsrients sare 
attached; or 


(b) in separate certificates or other 
documents. 


(2) Conversion privileges and options or rights 
to purchase securities of a provincial corporation 
may be made transferable or non-transferable, and 
options or rights to purchase may be made separable 
or inseparable from any securities to which they 
are attached. 


(3) Where a provincial corporation has granted 
privileges to convert any securities, other than 
shares issued by it, into shares of the corporation 
or thas) ‘issued ior *granted “options “or rights to 
acquire shares of the corporation and, where the 
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instrument of incorporation limits the number of 
authorized shares, the corporation shall reserve 
and continue to reserve sufficient authorized 
shares to meet the exercise of such conversion 
privileges, options and rights. 


46. Except as provided in sections 47 to 49, a 
provincial corporation, 


Ca) shalt not hold shares in ttself or) in 
its holding body corporate; and 


(b) shall not permit any of its subsidiaries 
to hold shares in the corporation or in 
the holding body corporate of the 
corporation. 


47.-(1) Subject to subsection (2) and to its by- 
laws, a provincial corporation may, on notice to 
the Superintendent, purchase or otherwise acquire 
shares* issued by, sit. to, 


(a) settle or compromise a debt or claim 
asserted by or against the corporation; 


(b) eliminate fractional shares; or 


(c) fulfil the terms of a non-assignable 
agreement under which the corporation 
has an option or is obliged to purchase 
Shares owned by a current or former 
director, officer or employee of the 
corporation. 


(2) A provincial corporation shall not make any 
payment to purchase or acquire under subsection (1) 
shares issued by it if there are reasonable grounds 
for believing that, 


(a) the corporation is or, after the 
payment, would be unable to pay its 
liabilities as they become due; 


(b) after the payment, the realizable value 
of the corporation's assets would be 
less than the aggregate of, 


(i)<cits Ifvabilities;, and 
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(ii) the amount that would be required 
to pay the holders of shares who 
nave. a’ rene vo be paid, on a 
redemption or in a liquidation, 
prior to’ the holders .of, the shares 
to’ be’ purchased or acquired; or 


the effect of the purchase would be to 
cause the corporation to be in 
contravention of this Act or the 
regulations. 


48.-(1) Subject to subsection (2) and to its by- 
laws and on notice to the Superintendent, a 
provincial corporation may purchase or redeem any 
redeemable shares issued by it at prices not 
exceeding the redemption price calculated according 
to a formula stated in the by-laws. 


(2) A provineial corporation shall not make any 
payment to purchase or redeem any redeemable shares 
issued by it if there are reasonable grounds for 
believing that, 


(a) 


(b) 


(c) 


the corporation. 1s on walter yune 
payment, would be unable to pay its 
liabilities as they become due; 


after the payment, the realizable value 
of the corporation's assets would be 
less than the aggregate of, 


Ci) te liepi ld Ces... .and 


(ii) the amount that would be required 
to pay the holders of shares who 
have a right to be paid, ona 
redemption or in a liquidation, 
rateably with or prior to the 
holders of the shares to be 
purchased or redeemed; or 


the effect of the redemption would be to 
cause the corporation to be in 
eontravention of this Act or the 
regulations. 


49. <A provincial corporation may accept from 
any shareholder a share of the corporation 
surrendered to it as a gift. 


Reduction of 
stated capital 
account 


Rigite co 
vote 
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50.-(1) Subject to subsection (4) and its 
instrument of incorporation, a provincial 
corporation, by special resolution and with the 
approval of the Superintendent, may reduce its 
Stvaved Capital for “any purpose. 


(2) Where a class or series of shares of a 
provincial corporation would be affected by a 


reduction of stated capital under subsection (1) in 
a manner different from the manner in which any 
other class or series of shares of the corporation 
would be affected by such action, the holders of 
the differently affected class or series of shares 
are entitled to vote separately as a class or 
series, as the case may be, on the proposal to take 
the action, whether or not the shares otherwise 
carry the right to vote. 


(3) A special resolution under this section 
shall specify the stated capital account or 
accounts from which the reduction of stated capital 
affected by the special resolution will be made. 


(4) A provincial corporation shall not take any 
action to reduce its stated capital for any purpose 
other than the purpose of declaring it to be 
reduced by an amount that is not represented by 
realizable assets if there are reasonable grounds 
for believing that, 


(a) the corporation is or, after the taking 
Onwcouch eCelOn,. WOULd De Unable CO pay 
its liabilities as they become due; 


(b) after the taking of ‘such action, the 
realizable value of the corporation's 
assets would be less than the aggregate 
Ot wiv Splsabl) ut Less. Ol 


(ey “the effect of the reduction would be to 
cause the corporation to be in 
Conuravention, Of Ulis Act or the 
regulations. 


(5) A shareholder, creditor or depositor of a 
provincial corporation is entitled to apply to the 
High Court of Justice for an order compelling a 
shareholder or other recipient to pay or deliver to 
the corporation any money or property that was paid 
or distributed to the shareholder or other 


Class action 


Shareholder 
holding shares 
ineiisduci ary 
capacity 


Liabidacy, 
not affected 


Reduction of 
stated capital 
account 


Adjustment 
in stated 
capital account 


recipient as a consequence of a reduction of 
capital made contrary to this section. 


(6) Where it appears that there are numerous 
shareholders who may be liable under this section, 
the High Court of Justice may permit an action to 
be brought against.-one or more of them as 
representatives of the class and, if the plaintiff 
establishes a claim as creditor, may make an order 
of reference and add as parties in the referee's 
office all such shareholders as may be found, and 
the referee shall determine the amount that each 
should contribute towards the plaintiff's claim, 
which; amount may. not,.- in the. case of «any *particular 
shareholder, exceed the amount referred to in 
subsection (5), and the referee may direct payment 
of the sums so determined. 


(7) No person holding shares in the capacity of 
a personal representative and registered on the 
recordson the, provincial, corporation as a 
Shareholder and therein described as the personal 
representative of a named person is personally 
liable under this section, but the person named is 
subject to all ljabiiitiesmimposedmaby this secvion. 


C3) wWihis: Section doesmnotatnect any liability 
that arises under section 105. 


--(1) Upon a purchase, redemption or other 
acquisition by a provincial corporation under 
section 47, 48 or 55 of shares or fractions thereof 
issued by it, the corporation shall deduct from the 
stated capital account maintained for the class or 
series of shares of which the shares purchased, 
redeemed or otherwise acquired form a part, an 
amount equal to the result obtained by multiplying 
the stated capitalyopevhne: sharesirofsithatiiclass or 
series by the number of shares of that class or 
series or fractions thereof purchased, redeemed or 
otherwise acquired, divided by the number of issued 
shares of that class or series immediately before 
the purchase, redemption or other acquisition. 


(2) A. provincial corporation shall adjust its 
stated capital account or accounts in accordance 
with any special resolution referred to in 
subsection 50(3). 


Idem 


Idem 


status of 
shares 
purchased 


Conversion 
of shares 
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(3) Upon a change in issued shares of a 
provincial corporation, or upon a conversion of 
Such shares pursuant to their terms, into shares of 
another class or series, the corporation shall, 


(a) deduct from the stated capital account 
maintained for the class or series of 
Shares changed or converted an amount 
equal to the result obtained by 
multiplying the stated capital of the 
Shares of that class or series by the 
number of shares of that class or series 
changed or converted, and dividing by 
the number of issued shares of that 
class or series immediately before the 
change or conversion; and 


(b) add the result obtained under clause (a) 
and any additional consideration 
received pursuant to the change or 
conversion to the stated capital account 
maintained or to be maintained for the 
class or series of shares into which the 
Shares have been changed or converted. 


(4) For the purpose of subsection (3), where a 
provincial corporation issues two classes or series 
of shares and there is attached to each class or 
series a right to convert a share of the one class 
or series into a share of the other class or 
series, the amount of stated capital attributable 
to a share in either class or series is the amount 
obtained when the sum of the stated capital of both 
classes or series of shares is divided by the 
number of issued shares of both classes or series 
of shares immediately before the conversion. 


(5) Shares of any class or series or fractional 
Shares issued by a provincial corporation and 
purchased, redeemed or otherwise acquired by it 
Shall be cancelled or, if the instrument of 
incorporation limits the number of authorized 
Shares of the class or series, may be restored to 
the status of authorized but unissued shares of the 
class. 


(6) Where shares of a class or series are 
changed or converted pursuant to their terms into 
the same or another number of shares of another 
elass or series, such shares become the same in all 
respects as the shares of the class or series 


Contract with 
corporation re 
purchase of 
its shares 


Idem 


Idem 


Commission 
on sale 


Declaration of 
dividends 


Share 
dividend 
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respectively into which they are changed or 
converted. 


52.-(1) A contract with a provincial corporation 
providing for the purchase by it of its own shares 
is specifically enforceable against it except to 
the. extent that, it cansnot perform the, contract 
without thereby being in breach of section H7 or 
48. 


(2) In any action brought on a contract referred 
to in subsection (1), the provincial corporation 
has the burden of proving that performance thereof 
is prevented by section 47 or 48. 


(3) Until the provincial corporation has fully 
performed a contract referred to in subsection Gins 
the other party to the contract retains the status 
of a claimant entitled to be paid as soon as the 
corporation is lawfully able to do so or ina 
liquidation to be ranked subordinate to the rights 
of depositors, creditors and holders of 
subordinated notes but in priority to the other 
shareholders. 


53. The directors of a provincial corporation 
may authorize the corporation to pay a reasonable 
commission to any person in consideration of the 
person, 


(a) purchasing or agreeing to purchase 
shares of the corporation from it or 
from any other person; or 


(b) procuring or agreeing to procure 
purchasers for any such shares. 


54.-(1) The directors of a provincial 
corporation may declare and a provincial 
corporation may pay a dividend by issuing fully 
paid shares of the corporation or options or rights 
to acquire fully paid shares of the corporation 
and, subject: to. subsection (3), asproviticial 
corporation may pay a dividend in money or 
property. 


(2) If shares of a provincial corporation are 
issued in payment of a dividend, it shall add to 


When dividend 
not to be 
declared 


Lien on 
shares 


Where subs.(1) 
does not apply 


Enforcement 
of lien 


Restrictions 
on issue, 
transfer, etc. 


the stated capital account maintained or to be 
maintained for the shares of the class or series 
issued in payment of the dividend the declared 
amount of the dividend stated as an amount of 
money. 


(3) The directors shall not declare and a 
provincial corporation shall not pay a dividend if 
there are reasonable grounds for believing that, 


(a) the corporation is or, after the 
payment, would be unable to pay its 
liabilities as they become due; 


(b) after the payment, the realizable value 
of the corporation's assets would 
thereby be less than the aggregate of, 


(i) its Jiabilities, and 


(ii) its stated capital of all classes; 
or 


(ec) the effect of the payment would be to 
cause the corporation to be in 
contravention of this Act or the 
regulations. 


55.-(1) The by-laws of a provincial corporation 
may provide that it has a lien on a share 
registered in the name of a shareholder or the 
shareholder's legal representative for a debt of 
that shareholder to the provincial corporation. 


(2) Subsection (1) does not apply to a 
provincial corporation that has shares listed on, 
or traded through the facilities of, a stock 
exchange recognized by the Ontario Securities 
Commission. 


(3) A provincial corporation may enforce a lien 
referred to in subsection (1) in accordance with 
its by-laws. 


56. A provincial corporation shall not impose 
restrictions on the issue, transfer or ownership of 
shares of any class or series except such 
restrictions as are authorized by its instrument of 
incorporation and this Act. 


Verte 


Investment 57. Part VI of the Business Corporations Act, 
securities 1982 applies with necessary modifications with 
respect to every provincial corporation as ifieL © 
1982, c.4 were a corporation incorporated under that Act. 
Insiders, 58. Part X of the Business Corporations Act, 
trading 1982 applies with necessary modifications with 





respect to every provincial corporation as if it 
were a corporation incorporated under that Act. 


Interpretation 59.-(1) For the purposes of this section and 
sections 60 and 61, "non-resident" means, 


(a) an individual who is not a resident 
Canadian; 


(b) a body corporate incorporated, formed or 
otherwise organized elsewhere than in 
Canada; 


(c) a body corporate that is controlled 
directly or indirectly by non-residents 
as defined in clause (a) or (b);3 


(d) a trust established by a non-resident as 
defined in clause (a), (b) or (ec) ora 
trust in which non-residents as so 
defined have more than 50 per cent of 
the beneficial interest; or 


(e) a body corporate that is controlled 
directly or indirectly by a trust 
mentioned in clause (d). 


Associated (2) For the purposes of this section and 
shareholder sections 60 and 61, a shareholder shall be deemed 
to be associated with another shareholder if, 


(a) one shareholder is a body corporate of 
which the other shareholder is an 
officer or director; 


(b) one shareholder is a partnership of 
which the other shareholder is a 
partner3 


(c) one shareholder is a body corporate that 
is controlled directly or indirectly by 
the other shareholder; 


Shares held 
jointly 


Deemed 
control 


arma tao nN 
shares held 
by non-resident 


(d) both shareholders are bodies corporate 
and one shareholder is controlled 
directly or indirectly by the same 
individual or body corporate that 
controls directly or indirectly the 
other shareholder; 


(e) both shareholders are members of a 
voting trust where the trust relates to 
Shares of a corporation; or 


(f) both shareholders are associated within 
the meaning of clauses (a) to (e) with 
the same shareholder. 


(3) For the purposes of this section and 
sections 60 and 61, where a voting share of a 
provineial corporationiis held jointly and one or 
more of the joint holders thereof is a non- 
resident, the share shall be deemed to be held by 
non-resident. 


(4) For the purposes of this section and 
sections 60 and 61, a body corporate shall be 
deemed to be controlled by another person or body 
corporate or by two or more bodies corporate if 
voting securities of the first-mentioned body 
corporate carrying more than 10 per cent of the 
votes for the election of directors are held, 
otherwise than by way of security only, by or for 
the benefit of the other person or body corporate 
or by or for the benefit of the other bodies 
corporate. 


60.-(1) The directors of a provincial 
corporation shall refuse to allow in the securities 
register of the corporation the entry of a transfer 
of any voting shares of the corporation to a non- 
resident, 


(a) if, when the total number of shares of 
the voting shares of the corporation 
held by non-residents exceeds 25 per 
cent of the total number of issued and 
outstanding voting shares, the entry of 
the transfer would increase the 
percentage of such shares held by non- 
residents; 


Exception 


Allotment to 
non-resident 
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(b>) if, when the total number of voting 
shares of the corporation held by non- 
residents is 25 per cent or less of the 
total number of issued and outstanding 
voting shares, the entry of the transfer 
would cause the total number of such 
shares held by non-residents to exceed 
25 per cent of the total number of 
issued and outstanding voting shares; 


(c) if, when the total number of the voting 
shares of the corporation held by the 
non-resident and by other shareholders 
associated with the non-resident, if 
any, exceeds 10 per cent of the total 
number of issued and outstanding voting 
shares, the entry of the transfer would 
increase the percentage of such shares 
held by the non-resident and by other 
shareholders associated with the non- 
resident; or 


(d) if, when the total number of voting 
shares of the corporation held by the 
non-resident and by other shareholders 
associated with the non-resident, if 
any, is 10 per cent or less of the total 
number of issued and outstanding shares 
of such stock, the entry of the transfer 
would cause the number of such shares 
held by the non-resident and by other 
shareholders associated with the non- 
resident, if any, to exceed 10 per cent 
of the issued and outstanding voting 
shares. 


(2) Notwithstanding subsection (1), the 
directors of a provincial corporation may allow in 
the securities register of the corporation the 
entry of a transfer of any voting shares of the 
corporation to a non-resident when it is shown to 
the directors on evidence satisfactory to them that 
the share was, immediately before the 17th day of 
June; 91970, held in ‘thelright of#or for the*use or 
benefit of the non-resident. 


(3) The directors of a provincial corporation 
shall not allot, or allow the allotment of any 
voting shares of the corporation to any non- 
resident in circumstances where, if the allotment 
to such non-resident were a transfer of those 


Offence 


Voting by 
non-residents 


Voting rights 
of nominees 
Suspended 


Change of 
status while 
entered on 
books 


Voting rights 
of single 
non-resident 
owner 


NreokS 


shares, the entry thereof in the securities 
register would be required, under subsection (1), 
to be refused by the directors. 


(4) Default in complying with this section does 
not affect the validity of a transfer or allotment 
of voting shares of the provincial corporation that 
has been entered into the securities register of 
the corporation, but every director or officer who 
knowingly authorizes or permits such default is 
guilty of an offence. 


61.-(1) Non-residents shall not exercise the 
voting rights attached to shares of a provincial 
corporation unless entered in the securities 
register of the corporation as a shareholder in 
respect of the shares. 


(2) Where a person that is a resident Canadian 
or a body corporate that is resident in Canada 
holds voting shares of a provincial corporation in 
the right of, or for the use or benefit of, a non- 
resident and in respect of which the non-resident 
is not entered in the securities register of the 
corporation as the holder, the person shall not, 
either in person or by proxy or by a voting trust, 
exercise the voting rights pertaining to those 
shares. 


(3) Where a person that is a resident Canadian 
or a body corporate that is resident in Canada 
becomes a non-resident while entered in the 
securities register of a provincial corporation as 
a Shareholder and the number of voting shares of 
such person recorded in the securities register 
when added to those entered therein as owned by 
other non-residents exceed the limit set out in 
section 60, the person shall not exercise, 
directly, by proxy or by a voting trust, any voting 
rights in respect of its shares that exceed the 
limit set out in section 60. 


(4) Notwithstanding subsections (1), (2) and 
(3), where any voting shares of a provincial 
corporation are held in the name of or for the use 
or benefit of a non-resident, other than shares in 
respect of which the non-resident was entered in 
the securities register of the corporation before 
the 17th day of June, 1970 or is entered in the 
securities register under subsection 60(2), no 
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person shall, either as proxy or by a voting trust 
or in person, exercise the voting rights pertaining 
to such shares held by the non-resident or in the 
non-resident's right or for the non-resident's use 
or benefit, if the total of such shares so held, 
together with such shares held in the name or right 
of -on fon sbhetuse bor sbener ie rots, 


(a) any shareholders associated with the 
non-resident; or 


(b) any persons who would, be deemed to be 
Shareholders associated with the non- 
resident were such persons and the non- 
resident themselves shareholders, 


exceed in number 10 per cent of the issued and 
outstanding voting shares of such shares. 


Offence (5) Every person who knowingly contravenes this 
section is guilty of an offence. 


Effect of (6) No proceeding, matter or thing at a general 

contravention meeting of a provincial corporation is void by 
reason only of a contravention of this section, but 
any such proceeding, matter or thing is, at any 
time within one year from the day of commencement 
of the general meeting at which the contravention 
occurred, voidable at the option of the 
Shareholders by a resolution passed at a special 
general meeting of the corporation. 


Interpretation 62. For the purposes of sections 63 and 64, a 
company .. individual@or *trustmthat, wy itself or 
with any company, individual or trust related to 
it,.4f, any. that hoids .or controlsia0 per cent or 
more of the total number of issued and outstanding 
shares of a class of voting shares of a corporation 
Shall be deemed to be a holding body corporate. 


Consent of 63.-(1) No transfer or issue of voting shares of 

Superintendent a provincial corporation shall be entered in its 
securities register until the consent of the 
Superintendent has been received by the 
corporation, fits 


(a) when the total number of shares of a 
class of voting shares of the 
corporation held by a person and by 


Application to 
Superintendent 


Refusal of 
consent 


Vel 


other shareholders related to the 
person, if any, exceeds 10 per cent of 
the total number of the issued and 
outstanding shares of that class, the 
transfer or issue would increase the 
percentage of shares of that class held 
by such person and by other shareholders 
related to the person, if any; or 


(b) when the total number of shares of a 
class of voting shares of the provincial 
corporation held by a person and by 
other shareholders related to the 
person, if any, is 10 per cent or less 
of the total number of issued and 
outstanding shares of that class, the 
transfer or issue would cause the total 
number of shares of that class held by 
such person and by other shareholders 
related to the person, if any, to exceed 
10 per cent of the issued and 
outstanding shares of that class, 


and until the consent of the Superintendent is 
received by the corporation, no person shall, in 
person or by proxy, exercise the voting rights 
pertaining to any of the voting shares that are 
held by or in the name of the shareholder or by or 
in the name of any person related to the 
shareholder. 


(2) A person to whom shares are to be 
transferred or issued in circumstances that require 
the consent of the Superintendent may apply, in 
writing, for the consent and, for the purposes of 
the application, the person shall provide the 
Superintendent with such information as the 
Superintendent may request. 


(3) On an application under subsection (2), the 
Superintendent may refuse consent where, in his or 
her opinion, it would be in the public interest to 
do so and, without limiting the generality of the 
foregoing, the Superintendent may refuse consent 
where the shareholder or any person related to the 
shareholder, 


(a) is or has been bankrupt; 


(b) has been convicted of a criminal 
offence, an offence under this Act or an 


Resse 1960), 
c.466 


Effective 
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consent 
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(c) 


(d) 


(e) 


oy) 


(4) The 
section tak 
consent and 
the date th 


64. The 
in (Wired ting, 
obtain from 
corporation 
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(a) 


(b) 


(c) 


(d) 


and as soon 
direction f 
section, th 
comply ther 
by the corp 
prescribed 


offence under the Securities Act; 


is or has been subject to a cease 
trading order under the Securities Act; 


is subject to an examination under 
section 184 or an investigation under 
section 204; 


is contravening any provision of this 
Act or the regulations or of any 
comparable legislation of another 
jurisdiction or of any undertaking given 
to the Superintendent; or 


has failed to provide the information 
requested under subsection (2). 


consent of the Superintendent under this 
es effect on the date set out in the 

the effective date may be a date before 
e consent is given. 


Superintendent may, from time to time, 
direct a provincial corporation to 

any person in whose name a share of the 
is held or beneficially owned a 
containing information, 


concerning the ownership or beneficial 
ownership of such share; 


as to whether such share is held or 
beneficially owned by a person who is 
related to any other person and the name 
of that other person where applicable; 


concerning the ownership or beneficial 
ownership of the shares of a holding 
company; and 


concerning such other matters as are 
specified by the Superintendent, 


as possible after the receipt of a 

rom the Superintendent under this 

e directors of the corporation shall 
ewith and every person who is requested 
oration to provide a declaration in the 
form containing information referred to 
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in this subsection shall forthwith comply with the 
request by submitting the completed declaration to 
the Superintendent. 


65.-(1) Where the Superintendent proposes to 
refuse consent under section 63, he or she shall 
forthwith advise the applicant and shall give the 
applicant an opportunity to be heard before him or 
her. 


(2) Upon the petition of the applicant, filed 
with the Clerk of the Executive Council within 
twenty-eight days after the date of the decision of 
the Superintendent under subsection (1), the 
Lieutenant Governor in Council may, 


(a) confirm, vary or rescind the whole or 
any part of such decision; or 


(b) require the Superintendent to hold a new 
public hearing of the whole or any part 
of the application to the Superintendent 
upon which such decision of the 
Superintendent was made, 


and the decision of the Superintendent after the 
public hearing under clause (b) is not subject to 
petition under this section. 


(3) Except as provided in subsection (2), a 
decision of the Superintendent under this section 
is final and binding and no such decision or 
decision as confirmed or varied under subsection 
(2) shall be stayed, varied or set aside by any 
court. 


66. The Superintendent, with the approval of 
the Lieutenant Governor in Council, may by order 
exempt any corporation or other person from the 
application of sections 63 to 65, in whole or in 
part, on such terms and conditions as are set out 
in the order and where any such order is filed with 
the corporation named in the order, it shall be 
deemed to be a consent of the Superintendent for 
the purpose of section 63, so long as the terms and 
conditions of the order have been complied with. 
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67.-(1) No transfer of shares of a provincial 
corporation, unless made by a sale under execution 
or under the order or judgment of a court of 
competent jurisdiction, is valid for any purpose 
until the transfer has been entered in the 
securities register of the corporation. 


(2) Notwithstanding subsection (1), a transfer 
of shares that has not been entered in the 
securities register of a provincial corporation is 
valid for the purpose of Showing the rights as 
between the parties to the transfer. 


68.-(1) The directors of a provincial 
corporation may make by-laws, 
(a) requiring any person holding any voting 
share of the corporation to submit 
written declarations, 


(i) with respect to the ownership of a 
Share of the corporation or of the 
holding body corporate, 


(ii) with respect to the place in which 
the shareholder and any person for 
whose use or benefit the share is 
held are ordinarily resident, 


(iii) as to whether the shareholder is 
associated with or related to any 
other shareholder, and 


(iv) with respect to such other matters 
as the directors consider relevant 
for the purposes of sections 60 to 
OTs 


(b) prescribing the times at which and the 
manner in which any declarations 
required under clause (a) are to be 
submitted; and 


(c) requiring any person desiring to have a 
transfer of a share to the person 
entered in the securities register of 
the corporation to submit such a 
declaration as may be required under 
this section in the case of a 
shareholder. 


Where 
declaration 
pending 


Liab ty -ot 
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(2) Where by or under any by-law made under 
subsection (1), any declaration is required to be 
submitted by any shareholder or person in respect 
of the transfer of any share, the directors may 
DEOhI bits the entry ofvithe transfer in: the 
securities register of the corporation until the 
required declaration has been submitted. 


69. In determining, for the purposes of whether 
a person is a resident Canadian, body corporate 
resident in Canada or a non-resident, by whom a 
body corporate is controlled or any other 
circumstances relevant to the performance of their 
duties under sections 60 to 67, the directors of 
the provincial corporation and any other person 
acting as proxy for a shareholder of the provincial 
corporation may rely upon any statement made in any 
declarations made pursuant to a by-law made under 
subsection 68(1) or rely upon their own knowledge 
of the circumstances, and the directors and any 
such person are not liable in any action for 
anything done or omitted by them in good faith as a 
result of any conclusions made by them on the basis 
of any such statements or knowledge. 


70. Except as otherwise provided in this Act, 
the shareholders of a provincial corporation are 
not, as shareholders, liable for any act, default, 
ODligavion Of Miability=.of the corporation, 


71. Subject to the by-laws, a meeting of 
shareholders of a provincial corporation shall be 
held at such place in Canada as the directors 
determine or, in the absence of such a 
determination, at its principal place of business. 


72. The directors of a provincial corporation, 


(a) shall call an annual meeting of 
shareholders not later than three months 
after the corporation comes into 
existence and subsequently not later 
than fifteen months after holding the 
last preceding annual meeting; and 


(b) may call a special meeting of 
shareholders at any time. 


Record date 73.-(1) For the purpose of determining 
shareholders, 


(a) entitled to receive payment of a 
dividend; 


(b) entitled to participate in a liquidation 
or distributions vor 


(c) for any other purpose except the right 
to receive notice of or to vote ata 
meeting, 


the directors may fix in advance a date as the 
record date for such determination of shareholders, 
but the record date shall not precede by more than 
fifty days the particular action to be taken. 


Idem (2) For the purpose of determining shareholders 
entitled to receive notice of a meeting of 
shareholders, the directors may fix in advance a 
date as the record date for such determination of 
shareholders, but the record date shall not precede 
by more than fifty days or by less than twenty-one 
days the date on which the meeting is to be held. 


Where no (3) Where no record date is fixed, 
date fixed 
(a) the record date for the determination of 
shareholders entitled to receive notice 
of a meeting of shareholders shall be, 


(i) at the close of business on the 
day immediately preceding the day 
on which the notice is given, or 


Ciids ide NOwnOtLi ce.iss given, ther dayvon 
which the meeting is held; and 


(b) the record date for the determination of 
shareholders for any purpose other than 
to establish a shareholder's right to 
receive notice of a meeting or to vote 
shall be at the close of business on the 
day on which the directors pass the 
resolution therefor. 


Notice of (4) If a record date is fixed, unless notice of 
date the record date is waived in writing by every 
holder of a share of the class or series affected 


Notice 


Idem 


Adjournment 


Idem 
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whose name is set out in the securities register of 
the corporation at the close of business on the day 
the directors fix the record date, notice thereof 
shall be given, not less than seven days before the 
date so fixed, 


(a) by advertisement in a newspaper 
published or distributed in the place 
where the provincial corporation has its 
principal place of business and in each 
place in Canada where it has a transfer 
agent or where a transfer of its shares 
may be recorded; and 


(b) by written notice to each stock exchange 
in Canada on which the shares of the 
corporation are listed for trading. 


74.-(1) Notice of the time and place of a 
meeting of shareholders shall be sent, in the case 
of an offering provincial corporation, not less 
than twenty-one days and, in the case of any other 
provincial corporation, not less than ten days, 
but, in either case, not more than fifty days 
before the meeting to each shareholder entitled to 
vote at the meeting, to each director and to the 
augitor. 


(2) A notice of a meeting is not required to be 
sent to shareholders who were not registered on the 
securities register of the provincial corporation 
on the date determined under subsection 73(2) or 
(3), but failure to receive a notice does not 
deprive a shareholder of the right to vote at the 
meeting. 


(3) If a meeting of shareholders is adjourned 
for less than thirty days, it is not necessary, 
unless the by-laws otherwise provide, to give 
notice of the adjourned meeting other than by 
announcement at the earliest meeting that is 
adjourned. 


(4) If a meeting of shareholders is adjourned by 
one or more adjournments for an aggregate of thirty 
days or more, notice of the adjourned meeting shall 
be given as for an original meeting but, unless the 
meeting is adjourned by one or more adjournments 
for an aggregate of more than ninety days, section 


111 of the Business Corporations Act, 1982, as 


Special 
business 


Idem 


Shareholders 


meeting 
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incorporated into this Act under section 86, does 
not apply. 


(5) All business transacted at a special meeting 
of shareholders and all business transacted at an 
annual meeting of shareholders, except 
consideration of the minutes of an earlier meeting, 
the financial statements and auditor's report, 
election of directors and reappointment of the 
incumbent auditor, shall be deemed to be special 
business. 


(6) Notice of a meeting of shareholders at which 
special business is to be transacted shall state or 
be accompanied by a statement of, 


(a) the nature of that business in 
sufficient detail to permit the 
shareholder to form a reasoned judgment 
thereon; and 


(b) the text of any special resolution or 
by-law to be submitted to the meeting. 


75. Subject to this Act and the by-laws of a 
provincial corporation, 


(a) all questions proposed for the 
consideration of the shareholders shall 
be determined by the majority of the 
votes cast and the chairman presiding at 
the meeting shall not have a second or 
casting vote in case of an equality of 
votes; 


(b) the chairman presiding at a meeting of 
shareholders may, with the consent of 
the meeting and subject to subsections 
74(3) and (4) and to such conditions as 
the meeting decides, adjourn the meeting 
from time to time and from place to 
place; and 


(ec) the president or, in the president's 
absence, a vice-president who is a 
director shall preside as chairman at a 
meeting of shareholders, but, if there 
is no president or such a vice-president 
or if at a meeting none of them is 
present within fifteen minutes after the 


Waiving 
notice 


Proposal 


Circulating 
proposal 
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Statement in 
Support of 
proposal 


Proposal may 
include 
nominations 
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time appointed for the holding of the 
meeting, the shareholders present shall 
choose a person from their number to be 
the chairman. 


76. A shareholder and any other person entitled 
to attend a meeting of shareholders of a provincial 
corporation may in any manner and at. any time waive 
notice of a meeting of shareholders, and attendance 
of any such person at a meeting of shareholders is 
a waiver of notice of the meeting, except where the 
Shareholder attends a meeting for the express 
purpose of objecting to the transaction of any 
business on the grounds that the meeting is not 
lawfully called. 


77.-(1) A shareholder of a provincial 
corporation entitled to vote at a meeting of 
shareholders may, 


(a) submit to the corporation notice of a 
proposal; and 


(b) discuss at the meeting any matter in 
respect of which the shareholder would 
have been entitled to submit a proposal. 


(2) Where a provincial corporation receives 
notice of a proposal and the corporation solicits 
proxies, it shall set out the proposal in the 
management information circular required by section 
112 of the Business Corporations Act, 1982, as 
incorporated into this Act under section 86, or it 
shall attach the proposal to the information 
Circular. 


(3) If so requested by a shareholder giving 
notice of a proposal, the provincial corporation 
shall include in the management information 
circular or attach thereto a statement by the 
shareholder of not more than two hundred words in 
Support of the proposal along with the name and 
address of the shareholder. 


(4) A proposal may include nominations for the 
election of directors if the proposal is signed by 
one or more holders of shares representing in the 
aggregate not less than 5 per cent of the shares or 
5 per cent of the shares of a class or series of 
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Shares of the corporation entitled to vote at the 
meeting to which the proposal is to be presented, 
but this subsection does not preclude nominations 
being made at a meeting of shareholders. 


Where subss. (5) A provincial corporation is not required to 
(Ano)F dio comply with subsections (2) and (3) where, 
not apply 


(a) the proposal is not submitted to the 
corporation at least sixty days before 
the anniversary date of the last annual 
meeting, if the matter is proposed to be 
raised at an annual meeting, or at least 
sixty days before a meeting other than 
the annual meeting, if the matter is 
proposed to be raised at a meeting other 
than the annual meeting; 


(b) it clearly appears that the proposal is 
Submitted by the shareholder primarily 
for the purpose of enforcing a personal 
claim or redressing a personal grievance 
against the corporation or any of its 
directors, officers or security holders, 
or for a purpose that is not related in 
any Significant way to the business or 
affairs of the corporation; 


(c) the corporation, at the shareholder's 
request, included a proposal ina 
management information circular relating 
to a meeting of shareholders held within 
two years preceding the receipt of the 
request, and the shareholder failed to 
present the proposal, in person or by 
proxy, at the meeting; or 


(d) substantially the same proposal was 
Submitted to shareholders ina 
management information circular or a 
dissident's information circular 
relating to a meeting of shareholders 
held within two years preceding the 
receipt of the shareholder's request and 
the proposal was defeated. 


Where no (6) No provincial corporation or person acting 

liability on its behalf incurs any liability by reason only 
of circulating a proposal or statement in 
compliance with this section. 


Where refusal 
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(7) Where a provincial corporation refuses to 
include a proposal in a management information 
circular, it shall, within ten days after receiving 
the proposal, send notice to the shareholder 
Submitting the proposal of its intention to omit 
the proposal from the management information 
circular and send to the shareholder a statement of 
reasons for the refusal. 


(8) Upon the application of a shareholder 
aggrieved by a provincial corporation's refusal 
under subsection (7), the High Court of Justice may 
restrain the holding of the meeting to which the 
proposal is sought to be presented and make any 
rurcner “order 20 thinks. £it. 


(9) The provincial corporation or any person 
aggrieved by a proposal may apply to the High Court 
of Justice for an order permitting the provincial 
corporation to omit the proposal from the 
management information circular, and the court, if 
it is satisfied that subsection (5) applies, may 
Maker such order-as-it “thinks: fit. 


(10) An applicant under subsection (8) or (9) 
shall give the Superintendent notice of the 
application and the Superintendent is entitled to 
appear and be heard in person or by counsel. 


(11) In this section, "proposal" means a matter 
that a shareholder entitled to vote proposes to 
raise at a meeting of shareholders. 


78.-(1) A provincial corporation shall prepare a 
list of shareholders entitled to receive notice of 
a meeting, arranged in alphabetical order and 
Showing the number of shares held by each 
Shareholder, which list shall be prepared, 


(a) if a record date is fixed under 
subsection 73(2), not later than ten 
days after such record date; or 


(b) if no record date is fixed, 
(i) at the close of business on the 


day immediately preceding the day 
on which notice is given, or 


Wa2s 


(ii) where no notice is given, on the 
day on which the meeting is held. 


Entitlement (2) Where a provincial corporation fixes a 

to vote record date under subsection 73(2), a person named 
in the list prepared under clause (1)(a), subject 
to. sections .59.to.6/, tseentitled to vote the 
shares shown opposite the person's name at the 
meeting to which the list relates, except to the 
extent that, 


(a) the person has transferred any of the 
shares after the record date; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share 
certificates, or 


(ii) otherwise establishes ownership of 
the shares, 


and demands, not later than ten days 
before the meeting, or such shorter 
period before the meeting as the by-laws 
of the corporation may provide, that the 
transferee's name be included in the 
list before the meeting, 


in which case the transferee is entitled to vote 
those shares at the meeting. 


Idem (3) Where a provincial corporation does not fix 
a record date under subsection 73(2), a person 
named in a list prepared under clause (1)(b) is 
entitled to vote the shares shown opposite the 
person's name at the meeting to which the list 
relates, except to the extent that, 


(a) the person has transferred any of the 
shares after the date on which the list 
prepared under clause (1)(b) was 
prepared; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share 
certificates, or 


(ii) otherwise establishes ownership of 
the shares, 


Examination 
of, List 


Quorum 


Idem 


Idem 


Voting rights 


Idem 
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and demands, not later than ten days 
before the meeting, or such shorter 
period before the meeting as the by-laws 
of the corporation may provide, that the 
transferee's name be included in the 
list before the meeting, 


in which case the transferee is entitled to vote 
those shares at the meeting. 


(4) A shareholder of a provincial corporation 
may examine the list of shareholders, 


(a) during usual business hours at the 
principal place of business of the 
corporation or at the place where its 
Securities register is maintained; and 


(b) at the meeting of shareholders for which 
the list was prepared. 


79.-(1) Unless the by-laws otherwise provide, 
the holders of a majority of the shares entitled to 
vote at a meeting of shareholders, whether present 
in person or represented by proxy, constitute a 
quorum. 


(2) If a quorum is present at the opening of a 
meeting of shareholders, the shareholders present 
may, unless the by-laws otherwise provide, proceed 
with the business of the meeting notwithstanding 
that a quorum is not present throughout the 
meeting. 


(3) If a quorum is not present at the time 
appointed for a meeting of shareholders, or within 
such reasonable time thereafter as the shareholders 
present may determine, the shareholders present may 
adjourn the meeting to a fixed time and place but 
may not transact any other business. 


80.-(1) Each common share of a provincial 
corporation entitles the holder thereof to one vote 
at all meetings of shareholders. 


(2) Unless the instrument of incorporation 
otherwise provides, shares of a provincial 
corporation that are not common shares entitle the 
holder thereof to one vote at all meetings of 
shareholders. 


Representative 


Idem 


Joint 
Shareholders 
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Idem 
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(3) Where a body corporate or association is a 
Shareholder of a provincial corporation, the 
provincial corporation shall recognize any 
individual authorized by a resolution of the 
directors or governing body of the body corporate 
or association to represent it at meetings of 
Shareholders of the provincial corporation. 


(4) An individual authorized as set out in 
Subsection (3) may exercise on behalf of the body 
corporate or association he or she represents all 
the powers it could exercise if it were an 
individual shareholder. 


(5) Unless the by-laws otherwise provide, where 
two or more persons hold shares Jointly ..one:on 
those holders present at a meeting of shareholders 
may in the absence of the others vote the shares, 
but if two or more of those persons are present, in 
person or by proxy, they shall vote as one on the 
Shares jointly held by them. 


81.-(1) Unless the by-laws otherwise provide, 
voting at a meeting of shareholders shall be by 
Show of hands, except where a ballot is demanded by 
a Shareholder or proxyholder entitled to vote at 
the meeting. 


(2) A shareholder or proxyholder may demand a 
ballot either before or after any vote by show of 
hands. 


(3) Unless a ballot is demanded, an entry in the 
minutes of a meeting of shareholders to the effect 
that the chairman declared a motion to be carried 
is admissible in evidence as prima facie proof of 
the fact without proof of the number or proportion 
of the votes recorded in favour of or against the 
motion. 


82.-(1) Except where a written statement is 
Submitted by a director under subsection 96(2) or 
where representations in writing are submitted by 
an auditor under subsection 112(6), 


(a) a resolution in writing signed bYyea tL 
the shareholders entitled to vote on 
that resolution at a meeting of 
Shareholders, is as valid as if it had 
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been passed at a meeting of the 
Shareholders; and 


(b) a resolution in writing dealing with all 
matters required by this Act to be dealt 
with at a meeting of shareholders, and 
Signed by all the shareholders entitled 
to vote at that meeting, satisfies all 
the requirements of this Act relating to 
that meeting of shareholders. 


(2) A copy of every resolution referred to in 
Subsection (1) shall be kept with the minutes of 
the meeting of shareholders. 


83.-(1) On notice to the Superintendent, the 
holders of not less than 5 per cent of the issued 
Shares of a provincial corporation that carry the 
right to vote at a meeting sought to be held may 
requisition the directors to call a meeting of 
Shareholders for the purposes stated in the 
requisiltron, 


(2) The requisition referred to in subsection 
(1) shall state the business to be transacted at 
the meeting and shall be sent to the principal 
place of business of the corporation. 


(3) Upon receiving the requisition referred to 
in subsection (1), the directors shall call a 
meeting of shareholders to transact the business 
Stated in the requisition unless, 


(a) a record date has been fixed under 
subsection 73(2) and notice thereof has 
been given under subsection 73(4); 


(b) the directors have called a meeting of 
Shareholders and have given notice 
thereof under section 743 or 


(c) the business of the meeting as stated in 
the requisition includes matters 
described in clauses 77(5)(b), (c) and 


(ele 


(4) Subject to subsection (3), if the directors 
do not within twenty-one days after receiving the 
requisition referred to in subsection (1) calla 
meeting, any shareholder who signed the requisition 
may call a meeting. 


Canaings oF 
meeting 
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(5) A meeting called under this section shall be 
called as nearly as possible in the manner in which 
meetings are to be called under the by-laws and 
Chis Part. 


(6) The provincial corporation shall reimburse 
the shareholders for the expenses reasonably 
TNCUr red “DY stiem in wedquisitronunoe scaling aud 
holding the meeting unless the shareholders have 
hotwactved in: goods falthoanded niotheasinteres tio: the 
Shareholders of the corporation generally. 


84.-(1) If for any reason it is impracticable to 
call a meeting of shareholders of a provincial 
corporation in the manner in which meetings of 
those shareholders may be called or to conduct the 
meeting in the manner prescribed by the by-laws and 
Unis Act, ort. tor any ther reason the High woure 
Of Wustice tiinksestl twit ne «courts ipon the 
application of a director or a shareholder entitled 
to vote at the meeting, may order a meeting to be 
called, held and conducted in such manner as the 
court directs and upon such terms as to security 
for the costs of holding the meeting or otherwise 
as the court considers appropriate. 


(2) Without restricting the generality of 
subsection (1), the court may order that the quorum 
required by the by-laws or this Act be varied or 
dispensed with at a meeting called, held and 
conducted under this section. 


(3) A meeting called, held and conducted under 
this section is for all purposes a meeting of 
Shareholders of the provincial corporation duly 
called, held and conducted. 


(4) A director or shareholder who makes 
application to the court under subsection (1) shall 
give notice to the Superintendent. 


85.-(1) A shareholder or director of a 
provincial corporation or the corporation, may 
apply to the High Court of Justice to determine any 
controversy with respect to an election or 
appointment of a director or auditor of the 
corporation, 


Vis 


Notice to (2) A shareholder, director or corporation 

Superintendent applying under subsection (1) shall give notice to 
the Superintendent. 

Notice of (3) Upon an application under this section, the 

orders court may make any order it considers appropriate 


including, without limiting the generality of the 
foregoing, 


(a) an order restraining a director or 
auditor whose election or appointment is 
challenged from acting pending 
determination of the dispute; 


(b) an order declaring the result of the 
disputed election or appointment; 


(ec) an order requiring a new election or 
appointment and including in the order 
directions for the management of the 
business and affairs of the corporation 
until a new election is held or 
appointment made; and 


(d) an order determining the voting rights 
of shareholders and of persons claiming 
to own shares. 


Proxies 86. Part VIII of the Business Corporations Act, 
1982 applies with necessary modifications with 
1982,c.4 respect to every provincial corporation as if it 


were a corporation incorporated under that Act. 
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PART VI 
DIRECTORS AND OFFICERS 


87. The directors shall manage or supervise the 
ManaegemenG of the business andvaffairs of a 
DeOvi neta licorporat lon. 


88.-(1) The concurrence of a majority of the 
directors present at a meeting of the directors is 
necessary to pass any resolution. 


(2) Unless the instrument of mncorporavion, This 
Act or the by-laws otherwise provide, the 
directors, by resolution, may make, amend or repeal 
any by-laws that regulate the business or affairs 
Or aAyprovincial <corporataon. 


(3) Where a by-law is made, amended or repealed 
under subsection (2), the directors shall submit 
the by-law, amendment or repeal to the shareholders 
at the next meeting of shareholders, and the 
shareholders may confirm, reject or amend the by- 
law, amendment or repeal. 


(4) Where a by-law is made, amended or repealed 
under subsection (2), the by-law, amendment or 
repeal is effective from the date?of the resolution 
of the directors until it is confirmed, confirmed 
as amended or rejected by the shareholders under 
subsection (3) or until it ceases to be effective 
under subsection (5) and, where the by-law is 
confirmed or confirmed as amended, it continues in 
effect ani thestorm in whichvit: was-so confirmed. 


(5) If a by-law or an amendment or repeal of a 
by-law is rejected by the shareholders, or if the 
directors do not submit the by-law, amendment or 
repeal to the shareholders as required under 
subsection (3), the by-law, amendment or repeal 
ceases to be effective on the date of such 
rejection or on the date of the meeting of 
Shareholders at which it should have been 
submitted, as the case may be, and no subsequent 
resolution of the directors to make, amend or 
repeal a by-law having substantially the same 
purpose or effect is effective until it is 


By-law re 
shareholder 
proposal 
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Board. o. 
directors 
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Outside 


directors 


Idem 
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confirmed or confirmed as amended by the 
shareholders. 


(6) If a shareholder proposal to make, amend or 
repeal a by-law is made in accordance with section 
77 and is adopted by shareholders at a meeting, the 
by-law, amendment or repeal is effective from the 
date of its adoption and requires no further 
confirmavulon. 


(7) A by-law need not be described as a by-law 
in a resolution referred to in this section. 


89.-(1) The term of office of a director of a 
provincial corporation shall not exceed the period 
between annual meetings of the shareholders. 


(2) A provincial corporation shall have ‘at least 
five directors. 


(3) At least one third of the directors of a 
provincial corporation shall be outside directors. 


(4) For the purposes of this Part, an individual 
is’ qualified to bevan outside director if, 


(a) the individual does not hold more than 
10 per cent of the voting shares of the 
CcOrporationorvol anysolf, tis atotliaves: 


(b) “the: individual is not an officer or 
employes Of tne, corporation, or anyon 
its affiliates and has not been 
an officer or employee of the 
cOrporation@wor any Ofpits arfiliates 
Within two years of the date of his or 
her becoming a director; 


(c) the individual is not a spouse or child 
of an individual described in clause (a) 
OP eb)? and 


(d) the individual is not a relative of an 
individual described in clause (a) or 
(b) Or a relative off a spouse of an 
individual described in clause (a) or 
(b) “ori “the indtvicual is such a 
relative, he or she does not have the 
same home as an individual described in 
clause (a) or (b) or as a spouse of an 
individual described in clause (a) or 


(Gow). 
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(5) The majority of directors of a provincial 
corporation shall be resident Canadians. 


90. The following persons are disqualified from 
being a’ director’ of “a provincial ‘corporation: 


Ta A Person wWno "1s *noOve an inal vidual. 


2. An individual who is less than eighteen years 
of age. 


Seon end vrdual’ who 1s, of unsound mind and who 
has been so found by a court in Canada or 
elsewhere. 


4. An individual who has the status of bankrupt. 


5. ANeindi vidual whois =the director of “a 
Corporacwvon nov alr wliaced with “the 
eorporatiron™ of which the individual wishes to 
become a director. 


6. An individual who is a director of a body 
eorporave that is not affiliated with the 
loan or trust corporation when other 
directors of the body corporate constitute 
one-fifth or more of the board of directors 
of the 10en or trust corporation. 


Sie Unvess the instrument, of incorporation’ or 
the by-laws otherwise provide, a director of a 
provincial corporation is not required to hold 
shares issued by the corporation. 


92.-(1) Each first director named in the 
instrument of incorporation of a provincial 
corporation shall hold office from the date of 
issue of the letters patent until the first meeting 
of shareholders. 


(2) The shareholders of a provincial corporation 
shall elect, at the first meeting of shareholders 
and at each succeeding annual meeting, directors to 
hold ‘orfice tor a term ‘expiring not ater than the 
close of the next annual meeting of shareholders 
following the election. 
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(3) A director ceases to hold office at the 
close of the first annual meeting of shareholders 
following> the director 'iseleceuron. 


(4) Notwithstanding the provisions of this 
section, if directors are not elected at a meeting 
of shareholders, the incumbent directors continue 
in office until their successors are elected. 


(5) If a meeting of shareholders fails to elect 
the number of directors required by the by-laws or 
by subsection 89(2) by reason of the 
disqualification, -ineapaci ty -oredeath of one? or 
more candidates, the directors elected at that 
meeting, if they constitute a quorum, may exercise 
all the powers of the directors of the provincial 
corporation pending the holding of a meeting of 
shareholders in accordance with subsection 97(2). 


(6) Upon the election of a director, notice of 
such election shall be given to the Superintendent 
in the prescribed form. 


93. Where the by-laws provide for cumulative 
voting, 


(a) each shareholder entitled to vote at an 
election. of directors has the right to 
cast a number of votes equal to the 
number of votes attached to the shares 
held by the shareholder multiplied by 
the number of directors to be elected, 
and. Maya .casc abla such votvesin fLavoursor 
one candidate or distribute them among 
the candidates in any manner; 


(b) a separate vote of shareholders shall be 
taken with respect to each candidate 
nominated. for director unless a 
resolution is passed unanimously 
permitting two or more persons to be 
elected by a single resolution; 


(ec) if a shareholder has voted for more than 
one candidate without specifying the 
distribution of votes among the 
candidates, the shareholder is deemed to 
have distributed the votes equally among 
the candidates; 


When director 
ceases to hold 
office 


Resignation 


Notice to 
Superintendent 


Vale 


(d) if the number of candidates nominated 
for director exceed the number of 
positions to be filled, the candidates 
who receive the least number of votes 
Shall be eliminated until the number of 
candidates remaining equals the number 
of positions to be filled; 


(e) a director may not be removed from 
office if the votes cast against, removal 
would be sufficient.for election as a 
director and such votes could be voted 
cumulatively at an election at which the 
same total number of directors required 
by the by-laws were then being elected; 
and 


(f) the number of directors required by the 
by-laws may not be decreased if the 
votes cast against the motion to 
décrease would. be sufficient to elect a 
director and such votes could be voted 
cumulatively at an election at which the 
same total number of votes were cast and 
the number of directors required by the 
by-laws were then being elected. 


94.-(1) A director of a provincial corporation 
eeases to hold office upon, 


(a) death or resignation; 
(b) removal under section 95; or 
(c) becoming disqualified under section 90. 


(2) A resignation of a director becomes 
effective at the time a written resignation is 
received by the provincial corporation or at the 
time specified in the resignation, whichever is 
later. 


(3) Upon receipt of the resignation of a 
director, the provincial corporation shall deliver 
notice to the Superintendent of the resignation 
together with a copy of any statement made under 
subsection 96(2) or (3). 


Removal of 
directors 


Idem 


Idem 


Notice to 
director 


Reasons for 
resignation 


Idem 


Makes 


95.-(1) Subject to clause 93(e), the 
Shareholders of a provincial corporation may by 
resolution at an annual or special meeting remove 
any director=from office. 


(2) Where the holders of any class or series of 
shares of a corporation have an exclusive right to 
elect one or more directors, a director so elected 
may only be removed by resolution at a meeting of 
the shareholders of that class or series. 


(3) Subject to clauses 93(a) to (d), a vaeancy 
created by the removal of a director may be filled 
at the meeting of the shareholders at which the 
directors ssremoved Ore. 1imsnoL so. t11 led .emay ibe 
filled under section 97. 


96.-(1) A director of a provincial corporation 
is entitled to receive notice of and to attend and 
be heard at every meeting of shareholders. 


(2) A director of a provincial corporation who, 
(a) resigns; 


(b) receives a notice or otherwise learns of 
a meeting of shareholders called for the 
purpose of removing him or her from 
Or fice; or 


(c) receives a notice or otherwise learns of 
a meeting of directors or shareholders 
at which another person is to be 
appointed or elected to fill the office 
of director, whether because of the 
resignation or removal of the director 
or because the director's term of office 
has expired or vis “about to expire, 


may submit to the corporation a written statement 
giving the reasons for the resignation or the 
reasons, if any, why he or she opposes any proposed 
action or resolution, as the case may be. 


(3) Where a director of a provincial corporation 
resigns because he or she disagrees with an action 
or omission of the board of directors or of the 
management of the corporation and, 
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(a) the director knows or believes that as a 
Result, of senes action or omission the 
corporation or any shareholder, 
director, officer or employee of the 
Corporations or willbe in 
eontravention of this Act, the 
pecurities Act or’ the Criminal Code 

Canada) or legislation of another 
Jun sdietion that 1s "comparable to “this 
Act or the Securities Act;. or 


(b) the director knows or believes that as a 
result of tne action or omission “there 
has been or will be a change in the 
circumstances of the corporation that 
might materially and adversely affect 
the financial position of the 
cornporation: 

time *directoreshall *submitrto the corporation a 
written statement giving the reasons for the 
resignation. 


(4) Upon receiving a statement under subsection 
(2), the corporation shall forthwith send a copy of 
the statement to every shareholder entitled to 
receive notice of meetings of shareholders unless 
the statement is included in or attached to a 
management information circular. 


(5) No corporation or person acting on its 
béhakf incurs “any “rability by reason only of 
circulating a director's statement in compliance 
with subsection (4). 


(6) A person who in good faith makes a statement 
under subsection (3) shall not be liable in any 
civil action arising out of the statement. 


(7) A director who resigns as director of a 
provincial) corporation, shall forthwith give’ notice 
to the Superintendent of the resignation and a copy 
of any written statement given under this section. 


97.-(1) Subject to subsections (3) and (4), a 
quorum of directors may fill a vacancy among the 
directors, except a vacancy resulting from, 


(a) an increase in the number of directors; 
or 
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(b) a failure to elect the number of 
directors required to be elected at any 
meeting of shareholders. 


Election to (2 If there isnot <a: ‘quorum fof directors, ‘or ff 

make quorum there has been a failure to elect the number of 
directors required by the by-laws or by subsection 
89(2), the directors then in office shall forthwith 
call a special meeting of shareholders to fill the 
vacancy and, if they. fail to call a meeting or if, 
there are no "directors. then ‘in “office, ithe meeting 
may be called by any shareholder. 


Election by (3) Where the holders of any class or series of 
class of shares of a provincial corporation have an 
shareholders exclusive right to elect one or more directors and 


a vacancy occurs among those directors, 


(a) subject to subsection (4), the remaining 
directors elected by that! °class' or 
series may fill the vacancy except a 
vacancy resulting from an increase in 
the number of directors for thatsclass 
or series or from a failure to elect the 
number, of-directors: form what class. sor 
Serhes or 


(b) if there are no such remaining 
dinectors; any jholder of, shares of that 
class or series may call a meeting of 
the holders thereof for the purpose of 
filling the vacancy. 


No quorum (4) The by-laws may provide that a vacancy among 
the directors shall only be filled @byvaevotevot the 
shareholders, or by a vote of the holders of any 
class or series of shares having an exclusive right 
to elect one or more directors if the vacancy 
occurs among the directors elected by that class or 
series. 


Term (5) A director appointed or elected to fill a 
vacancy holds office for the unexpired term of the 
director's predecessor. 


Change in 98. A provincial corporation may by special 
number of resolution increase or decrease the number of its 
directors directors but no decrease in the number of 


directors shall shorten the term of an incumbent 
director or reduce the number of directors to fewer 
than five. 


Idem 


Minimum number 
of meetings 


Quorum 


Idem 


Cavninwn & 
meeting of 
directors 


Notice 


Waiver of 
notice 


Adjourned 
meeting 


Vie. 


99.-(1) Where the by-laws of a provincial 
corporation so provide, a meeting of its board of 
directors may be held at any place within Canada 
and otherwise shall be held at its principal place 
or DUSINeSS. 


(2) The board of directors shall meet at least 
six times in each year. 


(3) Subject to the by-laws and subsection (4), a 
majority of the number of directors required by the 
by-laws constitutes a quorum at any meeting of 
directors, but in no case shall a quorum be less 
than two-fiptths of the number of directors, of 
which one must be an outside director. 


CY) "Subject to the instrument of incorporation 
or by-laws, where there is a vacancy or vacancies 
in the board of directors, the remaining directors 
may exercise all the powers of the board so long as 
a quorum of the board remains in office. 


(5) “In addiction torany other provision in the 
by-laws of a provincial corporav.on tor calling 
meetings of directors, a quorum of the directors 
may, at any time, call a meeting of the directors 
for the transaction of any business the general 
nature of which is specified in the notice calling 
the meeting. 


(6) Subject to the by-laws of the provincial 
corporation, notice of the time and place for the 
holding of the meeting called under subsection Sy) 
shall be given to each director of the corporation 
by sending the notice ten days or more before the 
date of the meeting to the last address of the 
director as shown on the records of the 
corporation. 


(7) A director may in any manner and at any time 
waive a notice of a meeting of directors and 
attendance of a director at a meeting of directors 
is a waiver of notice of the meeting, except where 
a director attends a meeting for the express 
purpose of objecting to the transaction of any 
business on the grounds that the meeting is not 
lawfully called. 


(8) Notice of an adjourned meeting of directors 
is not required to be given if the time and place 


Meeting by 
telephone, etc. 


Place of 
meeting by 
telephone 


Executive 
committee 


Limitations 
On authoricy 


VIe10 


of the adjourned meeting is announced at the 
original meeting. 


(9) Unless the by-laws otherwise provide, if all 
the dinectors of a corporations present at or 
participating in the meeting consent, a meeting of 
directors or of a committee of directors may be 
held by means of such telephone, electronic or 
other communication facilities as permit all 
persons participating in the meeting to communicate 
with each other simultaneously and instantaneously, 
and a director participating in such a meeting by 
such means is deemed for the purposes of this Act 
to be present at that meeting. 


C10), Lisasma jority of the directors 
participating in a meeting held under subsection 
(9) is then in Canada, the meeting shall be deemed 
to have been held in Canada. 


100.-(1) The shareholders of a provincial 
corporation, by special resolution and subject to 
subsection (2), may authorize the directors to 
delegate any of their powers to an executive 
committee consisting of not fewer than three to be 
appointed by the directors from their number and at 
least one member of the executive committee shall 
be an outside director. 


(2) No executive committee has autnority ito, 


(a) submit to the shareholders any question 
or matter requiring the approval of the 
shareholders; 


(b) fill a vacancy among the directors or in 
UnesOLticeror audtcopeomeappoint -or 
remove the chief operating officer, 
however designated, the chief executive 
officer, however designated, the chief 
financial officer, however designated, 
the chairman of the board or the 
president of ‘the corporation; 


(c) issue securities except in the manner 
and on the terms authorized by the 
directors; 


(d) declare dividends; 


Reto, 0.1900, 
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committees 


Idem 
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(e) purchase, redeem or otherwise acquire 
shares issued by the corporation; 


(f) pay a commission referred to in section 
533 


(g) approve a management information 
circulars 


(h) approve a take-over bid circular, 
Girectors =cireurLar, or issuer bid 
circular or any amendment to any such 
circular referred to in Part XIX of the 
Securities Act; 


(i) approve any financial statements under 
subsection 119(1);3 


(j) adopt, amend or repeal by-laws; 


(k) approve any item requiring approval of 
the board of directors under Part IX; or 


(1) approve prudent lending standards under 
secvion i152. 


(3) No business shall be transacted by an 
executive committee unless at least one outside 
director is present at the meeting. 


101.-(1) The directors of a provincial 
corporation shall from time to time elect from 
among themselves a person, other than the chief 
executive officer, however designated, of the 
corporation, to be the chairman of the board. 


(2) The directors may appoint officers and 
specify their duties. 


(3) Where the regulations prescribe 
qualifications for appointment as an officer, the 
directors shall not appoint a person who does not 
have those qualifications. 


102.-(1) The directors of a provincial 
corporation shall appoint from their number an 
audit committee and an investment committee which 
committees shall fulfil such duties as are required 
under this Act and the regulations. 


(2) Each committee appointed under subsection 
(1) shall consist of at least three members and a 
majority of the members shall be outside directors. 


Vi Ae 


Acts Mot 103. An act done by the board of directors or 

invalid byg ane officer, ispnoc,ianvalid by reason only of any 
defect that is thereafter discovered in the 
appointment, election or qualification of any of 
Chewdirecvors, or of sthesofricer, 


Resolutions 104.-(1) A resolution, signed by all the 
directors, entitibed .to- Vote wonethav resolution ava 
meeting of directors or a committee of directors, 
is as valid as if it had been passed at a meeting 
of directors or a committee of directors. 


Idem (2) A copy of every resolution passed under 
subsection (1) shall be kept with the minutes of 
the proceedings of the directors or committee of 
directors; 


Lieba MAb y 105.-(1) Directors of a provincial corporation 
who vote for or consent to a resolution authorizing 
the, issue: ofyarshare fora consideration other than 
money are jointly and severally liable to the 
corporation to make good any amount by which the 
consideration received is less than the fair 
equivalent of the money that the corporation would 
have received if the share had been issued for 
money on the date of the resolution. 


Idem (2) Directors of a provincial corporation who 
vote for or-consent toa resolution, authorizing, 


(a) any investment or transaction contrary 
L.Om bare lukas 


(b) a purchase, redemption or other 
acquisition of shares contrary to 
sections47. or: 48s 


(co) sa: reduction) inwthe statedacapitalmorithe 
corporation contrary, to, sections50.- 


(d) a commission contrary to section 53; 


(e) a payment of a dividend contrary to 
section 54; 


(f) a payment of an indemnity contrary to 
section 109; or 


(g) a payment to a shareholder contrary to 
an order under section 209, 


corny 
Ma Dicey 
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are jointly and severally liable to restore to the 
corporation any amounts so distributed or paid and 
not otherwise recovered by it. 


(2) eAv director whothaamsatisfied a judement 
rendered under this section is entitled to 
contribution from the other directors who voted for 
or consented to the unlawful act upon which the 
judgment was founded. 


(4) A director liable under this section is 
Cntr vvedstonapply tovthnewnmen Court of Justice for 
an order compelling a shareholder or other 
recipient to pay or deliver to the director any 
money or property that was paid or distributed to 
themywsharenolder jor other erecipient contrary to Part 
Pen sectionmei(, 43, “SOs e535 54° or 109 or an order 
made under section 209. 


(5) In connection with an application under 
Ssubsectwonw (4) >the court may, if it is satisfied 
Chat its Lomequitaole tLoOsdomso, 


(a) order a shareholder or other recipient 
to pay or deliver to a director any 
money or property that was paid or 
distributed to the shareholder or other 
recipuenteconiwaryy to Part. [X.or section 
Wipe Oy (50s Sones orm 09 or anw-order 
made under section 209; 


(b) order a corporation to return or issue 
shares to a person from whom the 
Comporavion Nas purchased, redeemed or 
otherwise acquired shares; or 


(c) make any further order it thinks fit. 


106.-(1) The directors of a provincial 
corporation are jointly and severally liable to the 
employees of the corporation for all debts not 
exceeding six months' wages that become payable 
while they are directors for services performed for 
the provincial corporation and for the vacation pay 
accrued while they are directors for not more than 
twelve months under the Employment Standards Act, 
and the regulations thereunder or under any 
collective agreement made by the provincial 
corporation. 
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Lim@reatton (2) A director is liable under subsection (1) 
Only ts 


(a) «the director is sued while a director or 
within six months after ceasing to bea 
adrrector:; ‘and 


(bd) the action against the director is 
commenced within six months after the 
debt became payable, and 


(i) the corporation is sued in the 
action against the director and 
execution against the corporation 
is returned unsatisfied in whole 
or in-part}or 


(ii) before or after the action is 
commenced the corporation is 
deemed insolvent and is ordered to 


Reotee 19705 be wound up under the Winding Up 
c.W-10 Act (Canada) or is unable to pay 


its debts and is ordered to be 
wound up under the Winding Up Act 
(Canada) and the claim for debts 
are proved. 


Idem (3) Where execution referred to in clause (2)(b) 
has issued, the amount recoverable from a director 
is the amount remaining unsatisfied after 
execution. 


Richtsso. (4) Where a director pays a debt under 
director who subsection (1), the director is entitled to any 
pays debt preference that the employee would have been 


entitled to under the Winding Up Act (Canada), and, 
where a judgment has been obtained, the director is 
entitled to an assignment of the judgment. 


Contribution (5) A director who has satisfied a claim under 
this section is entitled to contribution from the 
other directors who were liable for the claim. 


Deemed director 107.-(1) For the purpose of this section, a 
director or officer includes a person acting ina 
capacity similar’ to, or’ performing functions of, a 
director or? officer: 


Standard of (2) Every director and officer of a provincial 
care corporation in exercising his or her powers and in 
discharging his or her duties shall, 


Idem 


Duty to 
comply with 
Act 


Cannot 
contract: cout 
Of jalaLa bial auy 


Consent of 
director. at 
meeting 
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Ca) act honestlysand in good faith with a 
view to the best interests of the 
corporation as a whole; and 


(b) exercise the care, diligence and skill 
of a reasonably prudent director or 
officer under comparable circumstances. 


(3) In considering whether a particular 
Pransactnon or ccourse, Obmacthion sis ins thes best 
bnverests: of the provincial corporation as a whole, 
amsdirector or officer’ shallm@havesdue-regard tothe 
interests of the depositors; sas well as the 
Shareholders of the corporation and, in the case of 
a trust corporation, shall also have due regard to 
Chem mveres Us Bolemynempersonseror whommit. acts tinea 
hiductary -capacitvy.. 


(4) Every director and officer of a provincial 
corporatron shatllaconplyswithethis Act and the 
reculatilons and sthe Compeoranron ss sinstrument of 
incorporation and by-laws. 


CaN Op rovisciton linvaecomuract. the instrument 
OfPinconporatvion Creve by-laws tom a resolution 
relieves a director or officer of a provincial 
corporation from-the duty to act in accordance with 
this Act and the regulations or relieves the 
dinector or officers from Liability: for a breach 
thereof. 


108.-(1) A director who is present at a meeting 
of directors or committee of directors shall be 
deemed to have consented to any resolution passed 
or action taken thereat unless, 


(a) the director's dissent is entered in the 
minutes of the meeting; 


(b) the director requests that a dissent be 
entered in the minutes of the meeting; 


(e)-= the director sends 4 written dissent to 
tbiverssecrevary, of ne meeting. before the 
meeting is terminated; or 


(d) the director sends a dissent by 
registered mail or delivers it to the 
principal place of business of the 
corporation immediately after the 
meeting is terminated. 


Idem 


Idem 


Indemnification 


Idem 
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(2) A -director who votes for or consents to a 
resolution is not entitled to dissent under 
Subsection Clue 


(3) A director who was not present at a meeting 
at which a resolution was passed or action taken is 
deemed to have consented thereto unless within 
seven days after becoming aware of the resolution 
the director sends a dissent by registered mail or 
delivers *it to the “principal place of business of 
the corporation and requests “that ‘the dissent be 
entered in the minutes of the next meeting. 


109.-(1) A provincial corporation may indemnify 
a person who is a director or officer of the 
eorporation or a former directorsor oriicer solace 
corporation or a person who acts or acted at the 
corporation's request as a director or officer of a 
body corporate of which «the “corporation is or was <a 
shareholder for vcreditor, “andethe *person's heirs and 
legal representatives, against all costs, charges 
and expenses, including an amount paid to settle an 
action or satisfy a judgment, reasonably incurred 
by or'-on behalf of the person in respect of any 
civil, criminal or administrative action or 
proceeding to which the person is made a party by 
reason of being or having been a director or 
officer of such carporation lorm=bedy corporate if, 


(a) the person acted honestly and in good 
faith with a view to the best interests 
of the corporation as a whole; and 


(b) in the case of a criminal or 
administrative action or proceeding that 
is enforced by a monetary penalty, the 
person had reasonable grounds for 
believing that the conduct was lawful. 


(2) A corporation may, with the approval of the 
High Court of Justice, indemnify a person referred 
to in subsection (1) in respect of an action by or 
on behalf of the corporation or body corporate to 
procure ‘al judgment: inj ats favour, to which, the 
person is made a party by reason of being or having 
been a director or an officer of the corporation or 
body corporate, against all costs, charges and 
expenses reasonably incurred by or on behalf of the 
person in connection with such action if the person 


Idem 
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rulrins the conditions seu our in clauses (1)'a) 
Biiave lloyd 


(3) Notwithstanding anything in this section, a 
person referred to in subsection (1) is entitled to 
indemnivy from the, corporation an. respect of ail 
costs, charges and expenses reasonably incurred by 
the person in connection with the defence of any 
Civico rimina, or AcmMimisurative, acu LOM. or 
proceeding to which the person is made a party by 
reason of being or having been a director or 
Officer otf the corporation, or ebody (corporate, if 
the person seeking indemnity, 


(a) was substantially successful on the 
merits in the defence of the action or 
proceeding; and 


Gb) = fultils the sconditions set out in 
Clauses: (cao) candi Gp). 


(4) A corporation may purchase and maintain 
insurance for the benefit of any person referred to 
im subsection (1) against any liability incurred by 
the person in the person's capacity as a director 
or officer of the corporation, except where the 
itabilbiny relates to, a nallvure Lovact honestly and 
im e€o00d faith with a view to the best interests of 
the corporation as a whole. 


(5) A corporation or a person referred to in 
subsection (1) may on notice to the Superintendent 
apply tosthe Hien court of Justice for an order 
approving an indemnity under this section and the 
court may so order and make any further order it 
Amn iks) eit 


(6) Upon an application under subsection CSD. 
the court may order that notice be given to any 
interested person and such person is entitled to 
appear and be heard in person or by counsel. 


110.-(1) The shareholders of a provincial 
corporation shall fix the remuneration of the 
directors. 


(2)) The directors Of @ provincial corporation 
may fix the remuneration of the officers and 
employees of the corporation. 


Attendance 
records 


Idem 
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1141.56—Cl) Bach. provincral corporat on “shalt keep 
a record of the total number of meetings of the 
directors and of the audit and investment 
committees and the number of such meetings attended 
by. cach, director, 


(2) A summary of the record kept under 
subsection (1) shall be sent to each shareholder 
and to the Superintendent with the notice of the 
annual meeting and shall be available on request to 
any depositor of the corporation. 


Nudiecors 


Idem 
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Notice 


Nai. 
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AUDITORS AND FINANCIAL STATEMENTS 


THi2s= Cl) The shareholders vol a provincial 
Corporavlon at, theboatmirst eannual wor especial 
meeting shall appoint an auditor to hold office 
Until the iclose of the first or next annual 
meeting, as the case may be, and, if the 
shareholders fail to do so, the directors shall 
forthwith make such appointment. 


(2) The shareholders of every provincial 
corporation shall at each annual meeting appoint an 
auditor to hold office until the close of the next 
annual meeting and, if an appointment is not so 
mades the raudhrorminomurce scOncLnues In Office 
until a successor is appointed. 


@) Sie tdirectorsenay tillfany casual vacancy in 
EHeCMOLPICCHOMEAUd LvOmwnOUL eWille. Such vacancy 
continues, the surviving or continuing auditor, et 
any, may act. 


(4) Except where the auditor has been appointed 
by order of the Superintendent under subsection 
(8), the shareholders of a provincial corporation, 
by resolution passed by a majority of the votes 
cast at a special meeting duly called for the 
purpose, may remove an auditor before Eine 
expiration of the auditor's term of office, and 
shall, by a majority of the votes cast at that 
meeting, appoint another auditor for the remainder 
of the removed auditor's term. 


(5) Before calling a special meeting for the 
purpose specified in subsection (4) or an annual or 
special meeting where the board is not recommending 
the reappointment of the incumbent auditor, the 
corporation shall, fifteen days or more before the 
mailing of the notice of the meeting, give to the 
auditor, 


(a) written notice of the intention to call 
the meeting, specifying therein the date 
on which the notice of the meeting is 
proposed to be mailed; and 


Right to make 
representations 
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(b) a copy of all material proposed to be 
sent to shareholders in connection with 
the meeting. 


(6) An auditor has the right to make to the 
corporation, three days or more before the mailing 
of the notice of the meeting, representations in 
writing concerning, 


(a) his or her proposed removal as auditor; 


(b) the appointment or election of another 
person sbomihi ida jvie joftice: of “audilor; or 


Go) sthis or cher resignation as auditor, 


and the corporation, at its expense, shall forward 
with the notice of the meeting a copy of such 
representations to each shareholder entitled to 
receive notice of the meeting. 


(7) The remuneration of an auditor appointed by 
the shareholders shall be fixed by the 
shareholders, or by the directors if they are 
authorized so to do by the shareholders, and the 
remuneration of an auditor appointed by the 
directors shall be. fixed by the directors. 


(8) If a provineial corporation does not have an 
auditor; the High,Courbeof (dustice may, uponathe 
application of a director, a shareholder or the 
Superintendent, appoint and fix the remuneration of 
ancauditordtoshelld efficesuntidean auditor is 
appointed by the shareholders. 


(9) ‘Aoprovineial corporation, forthwith after 
the appointment of a person as auditor, shall give 
written notice of the appointment to the person and 
to the Superintendent. 


(10) Where a provincial corporation has a 
vVacancyzinathe offices of auditor, it shall pive 
notice of the vacancy forthwith to the 
Superintendent. 


113.-(1), The “auditor ofa provincial, corporation 
is entitled to receive notice of every meeting of 
shareholders and, at the expense of the 
corporation, may attend and be heard thereat on 
matters relating to his or her duties as auditor. 


Welles 


Attend upon (2) If any director or shareholder of a 

request corporation, whethersorsnot, the shareholder is 
entitled to vote at the meeting, gives written 
notice, at least five days before a meeting of 
shareholders, to tne auditor on a former auditor of 
the corporation, the auditor or former auditor 
shall attend the meeting, at the expense of the 
corporation, and answer questions relating to his 
or her duties as auditor. 


Idem (3) A director or shareholder who sends a notice 
referred to in subsection (2) shall send 
concurrently a copy of the notice to the 


corporation. 
Replacement (4) No person shall accept appointment or 
auditor consent to be appointed as auditor of a provincial 


corporation if the person is weplacing an auditor 
who has resigned, been removed or whose term of 
office has expired or is about to expire until the 
person has requested and received from that auditor 
a written statement of the circumstances and the 
Reasons .Why y elierNateauditon' s-opinion, he. or she 
is.to be replaced. 


Idem (5) Notwithstanding subsection (4), a person 
otherwise qualified may accept appointment or 
consent to be appointed as auditor of a corporation 
if, within fifteen days after making the request 
referred to in that subsection, the person does not 
receive a reply. 


Idem (6) A person receiving a statement under 
subsection (4) shall promptly deliver a copy of the 
statement to the Superintendent and if no statement 
is received from the auditor being replaced within 
fifteen days after the request referred to in 
subsection (4), the person requesting the statement 
shall promptly give notice to the Superintendent of 
thas Lach. 


Idem (7) Any interested person may apply to the High 
Court of Justice tor an order declaring the office 
of auditor of a provincial corporation to be vacant 
if the auditor has not complied with subsection 
(4), unless subsection (5) applies with respect to 
the appointment of the auditor. 


No-liability (8) An auditor or former auditor who in good 
faith makes an oral or written statement or report 
under this Act shall not be liable in any civil 
action sar tsingsbheretirom. 


Vile x 


Pane lev or 114.-(1) The Trust Companies Association of 

audivors Canada may establish and maintain a panel of 
accountanUs, eliero Pesto wperrne -audicors.or 
corporaviens ands, Tf a tpane | fst "so established ana 
maintained .*"no person FFs. "erie rple*" LO beyvan auditor 
of a provincial corporation. if She persons isanocecr 
ceases to be on the panel. 


Criteria (2) No person shall be entered as a member of 
the panel established under subsection (1) unless 
Lie personehas,ollwloe Opi nt onwoLetnes Louse 
Companies Association of Canada, the experience, 
compevence and “integrity vo sbesaneaudiLor sof 2 
corporavion. 


Removal (3) The Trust Companies Association of Canada, 
after giving a person an opportunity to be heard, 
may remove the person from the panel established 
under subsection (1) if the person has demonstrated 
that he or she no longer has the experience, 
competence and integrity to -be.,an auditor of ca 
corporation. 


Resignation (4) A person who is removed from the panel under 
subsection (3) shall forthwith resign as auditor of 
every provinelalicorporavion of which Resor shnesis 
auditor and, where the person fails to resign, any 
interested person, including a depositor, may apply 
to the ign Court Jon Justice for san order eto 
declare vacant the auditor's office. 


Disqualification 115.-(1) A person is disqualified from being an 
auditor Of =a sprovineial corporation in the person 
is’ noUranxaccounvaml tand' it =the *person is not 
independent of, 


Ca)" *the-corporationand Mts affiliates: and 


Cb). =the "directors and officers of the 
corporation “and "its "arfidiates: 


Idem (2) For the purposes of this section, 
(a) independence is a question of fact; and 
(b) a person shall be deemed not to be 
independent if the person or the 


person's business partner, spouse or 
ehniid, 


Vgielae 


(i) is a business partner, director, 
officer or employee of the 
COrporale onmoraanyeot its 
affiliates, 


(ii) is a business partner of any 
director, officer or employee of 
Che corporation or any of its 
affiliates, 


(iii) beneficially owns directly or 
tnNderveerlyworeexercerses control or 
direction over 10 per cent or more 
of the voting shares of the 
COGporabionsorrany of 1s 
affiliates, or 


(iv) has been an agent of the 
Superintendent or has been a 
receiver, a receiver and manager, 
a lhquidator “or aztrustee in 
bankruptcy of the corporation or 
any of its affiliates within two 
years of the person's proposed 
appointment as auditor of the 
corporation. 


Saving (3) No person shall be disqualified from acting 
as the auditor of a provincial corporation solely 
Onmetne eroundsethat thesperson isea depositor in 
the corporation.. 


Resignation (4) An auditor who becomes disqualified under 
this section shall resign forthwith upon becoming 
aware of the disqualification. 


Application (5) An interested person may apply to the High 
Lo Court Courisof Justi cesfor san "order declaring an auditor 
to be disqualified under this section and the 
Of fies of auditor vorbe wacant:. 


Auditor 116. <A provincial corporation shall, where 
appointment possible, cause sts auditor jor one of its auditors 
for subsidiary to be appointed auditor of any body corporate in 


which the corporation has invested its funds under 
section 167, and where such appointment is not 
possible, *thesprovineral corporation shall inform 
the Superintendent of the circumstances that 
prevent the appointment. 


Examination life Gl) Ane aud thor nOMmiaspDrovincial Corporation 
shall make such examination of the financial 


Reporting 
error 


Idem 


Revised 
financial 
statements 


Notice to 
Superintendent 


Right of 
access 


VOR.G 


statements required by this Act and the regulations 
to be placed before shareholders and of the annual 
return to be filed with the Superintendent under 
section 134 as is necessary to enable the auditor 
to report thereon and the auditor shall report as 
prescribed and in accordance with generally 
accepted auditing standards. 


(2) A director or an officer of a provincial 
corporation shall ‘forthwith notify the audit 
committee and the auditor or the former auditor, if 
applicable, of any error or misstatement of which 
the director or officer becomes aware ina 
financial statement or annual return filed with the 
Superintendent that the auditor or the former 
auditor has reported upon if the error or 
misstatement in all the circumstances appears to be 
material. 


(3) If an auditor or former auditor of a 
provincial corporation is notified or becomes aware 
of an error or’misstatement in a financial 
statement or return filed with the Superintendent 
upon which the auditor or former auditor has 
reported, and if in’ the opinion of the auditor or 
former auditor the error or misstatement is 
material, the auditor or former auditor shall 
inform each director. 


(4) When under subsection (3) the auditor or 
former auditor informs the directors of an error or 
misstatement in a financial statement, the 
directors shall promptly prepare and issue revised 
financial statements or otherwise inform the 
shareholders. 


(5) When under subsection (3) the auditor or 
former auditor informs the directors of an error or 
misstatement in a return filed with the 
Superintendent, the directors shall promptly notify 
the Superintendent. 


(6) Upon the demand of an auditor of a 
provincial corporation, the present or former 
directors, officers, employees or agents of the 
corporation shall furnish such, 


(a) information and explanations; and 
(b) access to records, documents, books, 


accounts and vouchers of the corporation 
and any of its subsidiaries, 


Idem 


No liability 


Reports to 
board 


Idem 


Notice to 
Superintendent 


Vis} 


Os sabe. the Opl ni Onwole ther auditor, necessary to 
enable the auditor to make the examination and 
report required under this section and that the 
Girectors, Officers wmcmployees. Olm@agentvs. are 
reasonably able to furnish, 


Cy) Upon thesdemand-or the auditor ofa 
Provincial corporations, themdirectors of “the 
corporation shalid, 


(a) obtain from the present or former 
diurecbors.nOliLecrs, employees and 
agents of any subsidiary of the 
corporation the information and 
explanations that the present or former 
directors, officers, employees and 
agents are reasonably able to furnish 
and, that. are,rin the opinion of the 
auditor, necessary to enable the auditor 
to make the examination and report 
required under this section; and 


(ob) furnish the information and explanations 
so obtained to the auditor. 


(8) A person who in good faith makes an oral or 
written communication under this section shall not 
be liable in any civil action arising therefrom. 


118.-())8 Ther auditor shall report to the board 
of directors of the provincial corporation 
whenever, in the auditor's opinion, 


(a) there has been any change in the 
circumstances of the corporation that 
might materially and adversely affect 
the financial position of the 
corporation; or 


(b) there has been a contravention of this 
Act or the regulations. 


(2) The auditor shall make a report under 
subsection (1) immediately upon becoming aware of a 
change or contravention referred to in that 
subsection. 


(3) The auditor shall report to the 
Superintendent any matter dealt with in a report 
under this section which in the opinion of the 


Financial 
statements, 
SUG. «tO oe 
given to 
shareholders 


Vel 


auditor could affect the well-being of the 
provincial corporation and has not been corrected 
or appropriately responded to by the board of 
directors within a reasonable time. 


119.-(1) The directors of a provincial 
corporation shall place before each annual meeting 
of shareholders, 


(a) 


(b) 


(c) 


(d) 


(e) 


financial statements in consolidated 
form for the year ending on the last day 
of October, November or December and 
before the annual meeting, made up of, 


(i) a statement of income for the 
year, 


(ii) a statement of retained earnings, 
on surplus, for othe. wean. 


(iii) a statement of general reserve, 


(iv) a statement of change in financial 
DOS tI On, 


(v) a balance sheet as at the end of 
the year, 


and, if the corporation has completed a 
financial year, showing in each case the 
Corresponding fA cures.tor the last 
Precedings tian cue ape wlod olathe 
Corporati ons 


the’ report=or the auditor tothe 
Shareholders on the statements referred 
to in clause (1)(a); 


the financial statement of the 
corporation in unconsolidated form; 


the financial statement in consolidated 
form of every subsidiary of the 
corporation, and such statements may be 
presented in condensed form; and 


any further information respecting the 
financial position of the corporation 
and the results of its operations 


Copy oT 
documents to 
shareholders 


Copy of 
documents to 
depositors 


Preparation 
of financial 
statements 


Audit 
committee 


Idem 


Vie 


required by its instrument of 
incorporations or its’ by=laws or by this 
Act or the regulations. 


(2) A provincial corporation, not less than 
twenty-one days before each annual meeting of 
shareholders unless such period is waived by the 
Shareholders, shall’ send™a copy of the documents 
referred to in this section to each shareholder, 
except those who have informed the corporation in 
writing that they do not wish to receive copies of 
the documents. 


(3) A provincial corporation shall mail or 
deliver without charge a copy of the documents 
referred =vorin) this seclion to every depositor of 
thie corporation who in iwrivine requesus, a copy’. 


120. The financial statements required under 
this Act shall be prepared in accordance with this 
Act and the regulations and, except as otherwise 
required by this Act and the regulations, in 
accordance with generally accepted accounting 
principles. 


121.-(1) The audit committee of a provincial 
corporation shall meet at least twice each year to 
review, 


(a) any financial statements distributed to 
the shareholders; 


(b) the annual returns of the corporation 
filed with the Superintendent under 
section 134; 


(ec) all reports of the auditor under section 
i ocveand 


(d) any reports or transactions required by 
the regulations to be reviewed by the 
audit committee. . 


(2) In the case of statements and returns that 
by or under this Act must be approved by the board 
of directors of a provincial corporation, the audit 
committee shall report thereon to the board before 
the approval is given. 


Auditor's 
attendance at 
committee 
meetings 


Calling 
meeting 


Attendance at 
meetings of 
board of 
directors 


Approval by 
directors 


Publishing, 
EUiCss OL 
financial 
statements 


Interim 
financial 
statement 


R.6; 0)..1950" 
c.466 


Idem 
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(3) The auditor of a provincial corporation is 
entitled to receive notice of the meetings of the 
audit committee and, at the expense of the 
corporation, to attend and be heard thereat, and, 
if so requested by a member of the committee, shall 
attend such meetings as may be requested. 


(4) The auditor of a corporation, a member of 
the audit committee or a; director.may call a 
meeting of the audit committee at any time. 


(5) The auditor of a provincial Go0rporacron ic 
entitled to attend, at the expense of the 
corporation, and be heard at meetings of the board 
of directors of the corporation on matters relating 
to. nis of heradutiesvasiauditor. 


122.-(1) The financial statements of a 
provincial corporation shall be approved by the 
board of .directors.and thewapprovalwsnall “be 
evidenced by the signature at the foot of the 
balance sheet by two of the directors duly 
authorized to sign and the auditor's report shall 
be attached to or accompany the financial 
statements. 


(2) A provincial corporation shall not issue, 
publish or circulate copies of the financial 
statements of the provincial corporation referred 
to in section 119 unless the financial statements 
are, 


(a) approved and signed in accordance with 
subsection (1); and 


(b) accompanied by the report of the auditor 
of the corporation. 


123.-(1) A provincial corporation that is an 
offering corporation shall send to each shareholder 
a copy of an interim financial statement required 
to be filed under the Securities Act and the 
regulations thereunder. 


(2) The interim financial statement required by 
subsection (1) shall be sent to each shareholder, 
within sixty days of the date to which it is made 
up, at the shareholder's latest address as shown on 
the records of the corporation. 


Records 


Security of 
records and 
availability 


Admissibility 
of records in 
evidence 


False 
information 


Location of 
records 
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PARE Vent 
BOOKS, RECORDS AND RETURNS 


124.-(1) Where this Act requires a record to be 
Kept by a corporation, it may be kept in a bound or 
looseleaf book or may be entered or recorded by any 
system of mechanical or electronic data processing 
or any other information storage device and it 
shall be kept for such period as may be prescribed. 


2) “A ‘corporation shall, 


(a) take adequate precautions, appropriate 
to the means used, for guarding against 
the risk of falsifying the information 
recorded; and 


(b) provide means for making the information 
available in an accurate and 
intelligible form within a reasonable 
time to any person lawfully entitled to 
examine the records. 


(3) The bound or looseleaf book or, where the 
record is not kept in a looseleaf book, the 
information in the form in which it is made 
available under clause (2)(b) is admissible in 
evidence as prima facie proof, before and after 
dissolucaon Offthe Corporation, of ali.facts stated 
therein. 


(4) No person shall remove, withold or destroy 
information required by this Act or the regulations 
to be recorded, or knowing any information to be 
untrue, snail, 


(a) record or assist in recording it ina 
Recondsa-or 


(b) make it available in a form referred to 
in clause’ (2).(b). 


125.-(1) Every registered corporation shall keep 
its instrument of incorporation and its by-laws at 
its principal place of business or at such place in 


Vili 


Ontario other than the principal place of business 
as the directors designate and the corporation 
Shall maintain at the principal place of business 
or at the designated place, 


(a) minutes of meetings and resolutions of 
shareholders; 


(b) a register of directors in which are set 
out the names and residence addresses, 
while -directors../includine the street 
and number, if any, of all persons who 
are or have been directors of the 
corporation with the several dates on 
Which each became or ceased to be a 
director; and 


(c) a securities register complying with 
section 126. 


Idem (2) An extra-provincial corporation that does 
not have its head office in Ontario shall be deemed 
to have complied with subsection (1) if it 
maintains at a place in Ontario designated by the 
directors a copy of its instrument of incorporation 
and its by-laws, and a copy of every minute, 
resolution, record and register referred to in 
elauses, \(.1)).Ca9 ,..(b) ands Cen= 


Idem (3) In addition to the records described in 
subsection (1), a provincial corporation shall 
maintain in Ontario, and a registered extra- 
provincial corporation shall maintain in Canada, 


(a) adequate accounting records as required 
by this Act or the regulations; 


(b) records containing minutes of meetings 
and resolutions of the directors and 
every committee thereof; 


(ec) a record of all investments held by the 
corporation; and 


(d) copies of all returns to the 
Superintendent required by this Act or 
the regulations. 


Vili 


Idem Gi) In addition to ethetreconds described in 
subsections (1) and (3), a registered corporation 
shall maintain in Canada, 


(a) a record of all depositors, their names 
and addresses as far as is known and the 
sums deposited by such depositors; 


(bo) where the corporation is a trust 
corporation, full and adequate records. 
relating to the fiduciary activities of 
the corporation. 


wecurities 126.-(1) A provincial corporation shall maintain 

register a securities register in which it records the 
securities issued by it in registered form, showing 
with respect to each class or series of securities, 


(a) the names, alphabetically arranged of 
persons who, 


(i) are or have been within six years 
registered as shareholders of the 
eorporation, the residency of such 
shareholders, the address 
including the street and number, 
if any, of every such person while 
a holder, and the number and class 
or series of shares registered in 
the name of such holder, 


(ii) are or have been within six years 
registered as holders of 
Subordinated notes of the 
corporation, the address including 
the street and number, if any, of 
every such person while a holder, 
and the principal amount of the 
subordinated notes registered in 
the name of such holder, or 


(iii) are or have been within six years 
registered as holders of warrants 
of the corporation, the address 
including the street and number, 
if any, of every such person while 
a registered holder, and the class 
or series and number of warrants 
registered in the name of such 
holder; and 


Transfer 
register 


Branch transfer 
registers 


Transfer 
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Valid 
registration 
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(b) the date and particulars of the issue of 
each ‘securivy landiawarrant ; 


(2) A provineial corporation shall cause to be 
kept in Ontario a register of transfers in which 
all transfers of securities issued by the 
corporation in registered form and the date and 
other particulars of each transfer shall be set 
out. . 


(3) A provincial corporation may maintain branch 
transfer registers at one or more places in Canada. 


l27a ckorgeach telassgof Securities issued bye, 
a provincial corporation may appoint, 


(a) a trustee, transfer agent or other agent 
to keep the securities register and the 
register,of transfers and one or more 
persons or agents to keep branch 
registers; and 


(b) a registrar, trustee or agent to 
maintain a record of issued security 
certificates and warrants, 


and, one person may be appointed for the purposes 
of both clauses (a) and (b) in respect of all 
securities and warrants of the corporation or any 
class or classes thereof. 


128.-(1) Registration of the transfer of a 
security or warrant of a provincial corporation in 
the register of transfers or a branch register of 
transfers is a complete and valid registration for 
all purposes. 


(2) Particulars of every transfer of securities 
and warrants registered in every branch register of 
transfers shall be recorded in the register of 
transfers. 


(3) A provincial corporation or a person 
appointed under section 127 is not required to 
produce, 


(a) any security certificate or warrant that 
is not in registered form; or 


Open to 
examination 


Records of 
account at 
branch 


Copies 
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Shareholders 
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(b) any security certificate or warrant that 
is in registered form after six years, 


(i) in the case ofa share 
certificate, from the date of its 
cancellation, 


(ii) in the case of a warrant, from the 
date of its transfer or exercise, 
WHUCheVereocoursefirst, or 


(iil )sinsthescasecsoLsamsubordinated 
note, from the date of 
cancellation of the note. 


129.-(1) The records mentioned in sections 125, 
126 and 128 shall, during normal business hours of 
a corporation, be open to examination by any 
director. 


(2) A registered corporation may keep at any 
place where it carries on business such parts of 
the accounting records as relate to the operations, 
business and assets and liabilities of the 
corporation carried on, supervised or accounted for 
at such place, but there shall be kept at the 
principal place of business of the corporation or 
Such other place as is authorized under this Part 
such records as will enable the directors to 
ascertain the financial position of the 
CORpDOrati on’. 


130. A shareholder of a provincial corporation 
is entitled upon request and without charge to one 
copy of the instrument of incorporation and the by- 
laws and the amendments thereto. 


131.-(1) Upon payment of a reasonable fee and 
upon sending to a provincial corporation or its 
transfer agent the statutory declaration described 
in subsection (6), any person who is a shareholder 
or holder of a subordinated note of the 
corporation, the person's agents or legal 
representatives and, where the corporation is an 
offering corporation, any other person, may require 
the corporation or its transfer agent to furnish 
within ten days of receipt by the corporation of 
the statutory declaration a basie list setting out 


VLE o 


the’ names of the shareholders of the corporation, 
the number of shares of each class and series owned 
by each shareholder and the address of each 
Shareholder, all as shown on the records of the 
corporation. 


Idem (2) The list referred to in subsection (1) when 
furnished shall be as current as is practicable 
having regard to the form in which the securities 
register’of the corporation is maintained and shall 
be made up to a date not more than ten days before 
thevdateron which it*®is*actually furnished. 


Supplemental 


lists (3) A person requiring a corporation to supply a 


list under subsection (1) may, if the person states 
in the statutory declaration described in 
subsection (6) that the person requires 
Supplemental lists, require the corporation or its 
agent upon payment of a reasonable fee to furnish 
Supplemental lists setting out any changes from the 
basic list in the names or addresses of the 
Shareholders and the number of shares owned by each 
Shareholder for each business day following the 
date to which the basic list is made up. 


Idem (4) The corporation or its agent shall furnish a 
Supplemental list required under subsection (3), 


(a) on the date the basic list is furnished, 
where the information relates to changes 
that took place prior to that date; and 


(b) on the business day following the day to 
which the supplemental list relates, 
Where the information relates to changes 
that take place on or after the date the 
basic list is furnished. 


Idem (5) A person requiring a corporation to supply a 
basic or supplemental list under this section may 
also require the corporation to include in the list 
the name and address of any known holder of an 
option or right to acquire shares of the 
corporation. 


Statutory (6) The statutory declaration referred to in 
declaration Subsection (1) shall state, 


(a) the name and address including street 
and number, if any, of the applicant and 


Volpe ( 


whether the applicant is a shareholder, 
holder of a subordinated note or any 
other person referred to in subsection 


(algae 


(bo) if the applicantatsmaubody corporate, 
its address for service; and 


(ec) that the basic list and any supplemental 
lists shall be used only as permitted 
under subsection (8). 


Idem (7) If the applicant is a body corporate, the 
statutory declaration described in subsection (6) 
shall be made by a director or officer of the body 
corporate. 


Use of (8) A list of shareholders obtained under this 
information section shall not be used by any person except in 
connection with, 


(a) an effort to influence the voting by 
Shareholders of the corporation; 


(b) an offer to acquire shares of the 
eorporaurons jon 


(c) any other matter relating to the affairs 
of the corporation. 


brat hicking 132. No person shall offer for sale or sell or 

ills ts bugchase On otherwise tratfic in a list or a copy 
Ota Vist lOmsal lor lanyuor the holders of 
securities or warrants of a provincial corporation. 


Returns 133. Every registered corporation at the times 
prescribed shall provide to the Superintendent such 
financial or other information as may be 
prescribed. 


Annual 134.-(1) Every registered corporation shall 

return prepare annually for the information of the 
Superintendent an annual return, on a consolidated 
basis and in the prescribed form, outlining the 
financial condition and affairs of the corporation 
at the fiscal year end of the corporation, and the 
return shall be filed with the Superintendent 


Vito 


Within sixty days after the end of the period to 
which it relates. 


Idem (2) The return referred to in subsection (1) 
Shall include, on an unconsolidated basis, the 
statement of the corporation and the statement of 
each Ol LUSasupstaiartes. 


Idem (3) The return referred to in subsection (1) 
Shall have attached to it a report of the auditor, 
which report shall be prepared in accordance with 
the regulations. 


Idem (4) The return referred to in subsection (1) 
Shall be accompanied by a copy of a resolution of 
the directors showing that the return was adopted 


by them. 
Puling for 135. Every registered corporation shall file 
financial with the Superintendent a copy of every statement 
statements of a financial nature furnished to its shareholders 


within five days after the distribution of the 
statement to the shareholders. 


Minka ne OF 136. Every registered corporation shall file 
corporate with the Superintendent, 
changes 


(a) copies of all applications and 
Supporting documents of any nature made 
under such laws, as may be prescribed, 
of Canada or of any province or 
territory of Canada for any change in 
its instrument of incorporation or 
registration (svatus and) shal) “alsowfidve 
with the Superintendent a copy of any 
approvals tomerehusalaiof such wapp lication 
within seven days of filing or receipt, 
as the case may be3 and 


(b) copies of any changes made in its 
instrument of incorporation, 
registration or licence under the laws 
of Canada or of any province or 
territory O71. Canada. 


Provision of 137.-(1) Every registered corporation shall 

information provide to the Trust Companies Association of 
Canada such financial and statistical information 
as may be prescribed. 


Vii 9 


Publication (2) Where the Trust Companies Association of 
Canada receives information under subsection (1), 
Loescnall report. to thes publie such tanancial and 
statistical information as is prescribed at such 
periods as may be prescribed. 


Public file 138.-(1) The Superintendent shall maintain a 
file on each registered corporation which shall 
contain such information as may be prescribed. 


Idem (2) Upon payment of the prescribed fee, any 
person, during usual office hours, may examine the 
registers referred to in section 30 and the file 
referred to in subsection (1) and may take extracts 
therefrom or obtain copies thereof. 
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PART IX 


CONFLICT OF INTEREST 


Power to 139. For the purposes of this Part, the 
designate Superintendent may designate, 

person as 

restricted (a) any person to be a restricted party of a 
party registered corporation if the 


Superintendent is of the opinion that, 


(i) the person is acting in concert 
with a restricted party of the 
GOorporavi Gn tov barvicilpave In Or 
enter into an investment or other 
transaction with the corporation 
that would be prohibited or 
restricted if entered into with 
the corporation by the restricted 
party, or 


(ii) there exists between the person 
and the corporation such an 
interest or relationship as might 
affect the exercise of the best 
judgment of the corporation with 
respect to an investment or other 
transaction; or 


(b) any shareholder of a registered 
corporation or of an affiliate of a 
registered corporation to be a 
restricted party of the corporation if 
the Superintendent is of the opinion 
that the shareholder is acting in 
concert with one or more other 
shareholders of the corporation or of an 
affiliate to control directly or 
indirectly 10 per cent or more of any 
class of shares of the registered 
corporation. 


Prohibitions, 140.-(1) Except as provided in this Part, 
restricted 
parties (a) no registered corporation or subsidiary 


of a registered corporation shall 


1 


Iden, 
directors 


Exception 


Ro. Ue 980 
ec. 466 


Permitted 
transactions, 
board approval 


TX 


participate injeor enter vinto, any 
investment or other transaction with a 
restricted party of the corporation; and 


(b) no restricted party of a registered 
corporation shall participate in, or 
enter into, any investment or other 
transaction with the corporation or any 
Subsidiary of the corporation. 


(2) Notwithstanding any other provision of this 
Part, no registered corporation or subsidiary of a 
registered corporation shall invest by way of 
purchase of or loans on the security of real estate 
or personal property that at any time in the period 
of thirty-six months preceding the date of the 
advance of any funds by the corporation or its 
Subsidiary was owned by a director or the spouse or 
child of the director or any relative of the 
director or spouse who has the same home as the 
director. 


(3) Subsection (2) does not apply where the 
investment is a purchase of or a loan on the 
security of securities, as defined in section 1 of 
the Securities Act, for which there is a published 
market, as defined in section 88 of that Act. 


14#1.-(1) Subject to the prior approval of its 
board of directors, a registered corporation or a 
Subsidiary of a registered corporation may, 


(a) make a loan to any director, officer or 
employee of the corporation or to the 
Spouse or any child of a director, 
officer or employee of the corporation 
on the security of the residence of the 
person to whom the loan is made if, 


(i) the loan qualifies as an 
investment under clause 160(1)(a), 


(ii) the amount of the loan does not 
exceed 0.5 per cent of the capital 
base of the corporation, and 


(iii) in the case of a director who is 
not an employee or officer of the 
corporation or his or her spouse 
or child, the terms of the loan 


EX. 3 


are no more favourable than those 
offered by the corporation in the 
ordinary course of business; 


(b) make a personal loan to any officer or 
employee of the corporation or to the 
SPOUSE VOR anyaciiid Oh eanonricer or 
employee of the corporation if the loan 
qualifies as an investment: under clause 
160:62).C D9); 


(ec) enter into written contracts with any 
restricted party for the provision of 
Management services to or by the 
corporation or subsidiary so long as, 


(i) the consideration is at or exceeds 
competitive and fair rates where 
the services are provided by the 
corporation or the subsidiary and 
is otherwise reasonable for the 
services provided, and 


(ii) the consideration does not exceed 
competitive and fair rates where 
the services are provided to the 
corporation or the subsidiary and 
is otherwise not unreasonable for 
the services provided; 


(d) enter into a written lease of real 
estate or personal property with any 
restricted party to the registered 
corporation or the subsidiary for its 
own use in carrying out its business, so 
long as, 


(i) the rent does not exceed fair 
rental value, 


(ii) the term of the lease and all 
renewals does not exceed five 
years, and 


(iii) the terms of the lease are 
otherwise competitive and not 
unreasonable; 


(e) enter into written contracts with any 
restricted party for pension and benefit 
plans and other reasonable commitments 


Loans to 
employees, 
board 
approval not 
required 


Other permitted 
transactions, 
board approval 
not required 
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incidental to the employment of officers 
and employees of the corporation; 


(f) enter into employment contracts with 
officers or future officers of the 
corporation; 


(g) enter into written contracts with any 
restricted party for the purchase of 
goods or services, other than management 
Services, used or required by the 
corporation or the subsidiary in 
carrying on its business, so long as the 
price paid for such goods or services is 
competitive and at market value or fair 
rates, supported by appropriate 
documentation of such value or rates; 
and 


(h) enter into such investments or other 
transactions as may be prescribed. 


(2) Notwithstanding clause (1)(a) or (b), a 
registered corporation may make a loan to an 
employee of the corporation who is not a director 
or officer of the corporation or to his or her 
Spouse or child without obtaining the approval of 
the board of directors if the amount of the loan 
does not exceed $100,000 and there is compliance 
with subclauses (1)(a)(i) and (ii) or clause 
(1)(b), as the case may be. 


(3) A registered corporation or a Subsidiary of 
a registered corporation, without the approval of 
the board of directors, may enter into, 


(a) employment contracts with persons who 
are not directors or officers.of the 
corporation; 


(b) transactions with a restricted party 
which involve nominal or immaterial 
outlays or expenditures by the 
corporation or the subsidiary; 


(c) transactions with a restricted party for 
the sale of goods or the provision of 
services normally provided by the 
corporation or the subsidiary in the 
ordinary course of business so long as 
the prices and rates charged by the 


Onus on 
corporation 


Trusts nd 


estates 


Idem 


Idem 


Idem 


Idem 


Idem 


VES 


corporation or subsidiary are 
competitive and at fair rates; and 


(d) such investments or other transactions 
aS may be prescribed. 


12. The onus of demonstrating that prices and 
rates are competitive or at fair rates, or that 
Services are reasonable or that expenditures are 
immaterial, as the case may be, is upon the 
registered corporation ior’ tts’ Subsidiary and the 
restrveted party. 


143.-(1) A registered trust corporation shall 
not participate in, or enter into, any investment 
or other transaction with a restricted party using 
funds held by the corporation as a fiduciary, other 
than funds held as deposits. 


(2) Except as provided in this section, a 
registered trust corporation shall not invest funds 
held by the registered corporation as a fiduciary 
in any class of shares of the corporation or its 
affiliates. 


(3) A registered trust corporation may act as a 
fiduciary of one or more trusts or estate that owns 
shares of; thevcorporationvor 1ts*affiliates™ if the 
Shares were acquired before the corporation assumed 
responsibility as a fiduciary. 


(4) Where a registered trust corporation acts as 
a fiduciary of one or more trusts or estates 
holding in the aggregate more than 10 per cent of 
any class of shares of the corporation or its 
affiliates, the shares shall not be sold or voted 
or an offer for the shares refused except with the 
approval of the board of directors and the reasons 
for such actions shall be entered in the minutes of 
the board of directors. 


(5) Each year, the board of directors shall 
approve a report on the shares of the registered 
corporation or its affiliates held by the 
corporation as fiduciary and the reasons for the 
retention of the shares. 


(6) Nothing in this section authorizes a 
registered trust corporation to perform any act as 
a fiduciary which is otherwise prohibited. 


Idem 


Exemption 


Idem 


Disclosure of 
interest 


Disclosure of 
eross- 
directorship 
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(7) Nothing in this section prevents a 
registered trust’ corporation from fulfiiling a 
specific direction or permission of a court or of a 
trust instrument that the corporation should or may 
purchasetiom sell’ shares: of ‘the corporation or its 
affiliates. ‘or: partierpatenin,, om enter into, any 
investment or other transaction with a restricted 
party but the corporation shall not exercise its 
discretion to invest by purchasing the shares of 
Che <conporation sor its -athidwatvesm ory by 
participating in, or entering into, an investment 
or other transaction with a restricted party. 


14#4.-(1) Upon the application of a registered 
corporation, the Superintendent, subject to such 
terms and conditions as he or she may impose, may 
consent to any investment or other transaction set 
out in this Part, with a restricted party if, in 
the Superintendent's opinion, the consent is 
necessary to the well-being of the registered 
corporation. 


(2) Subsection (1) does not apply so as to 
permit the Superintendent to consent to an 
investment or other transaction that is prohibited 
by section 143. 


145.-(1) A restricted party who is a party to an 
investment or other transaction with a registered 
corporation or a subsidiary of a registered 
corporation or to a proposed investment or other 
transaction with the corporation or the subsidiary 
for which the approval of the board of directors of 
the corporation is required, whether under this Act 
or otherwise, shall disclose in writing to the 
corporation the nature of the restricted party's 
interest. 


(2) A director or officer of a registered 
corporation, with respect to an investment or other 
transaction with the corporation or a subsidiary of 
the corporation or with respect to a proposed 
investment or other transaction with the 
corporation or the subsidiary, shall disclose the 
nature of the interest if, 


(a) he or she is a director or an officer of 
a body corporate that is a party to any 
investment or other transaction of the 


(b) 


Disclosure (3) The 


LX aT 


COrporationsormune subsidiary Lorna 
proposed investment or other transaction 
of the corporation or subsidiary; or 


he or she holds 10 per cent or more of 
the shares of a body corporate described 
in clause (a). 


disclosure required by subsection (1) or 


by director (2) shall be entered in the minutes of the board of 
directors and shall be made, in the case of a 


director, 


(a) 


(b) 


(ce) 


(d) 


Disclosure (4) The 


at the meeting at which a proposed 
investment or other transaction is first 
considered; 


if the director was not then interested 
in a proposed investment or other 
transaction, at the first meeting after 
becoming interested; 


if the director becomes interested after 
an investment or other transaction is 
entered into, at the first meeting after 
becoming interested; or 


if a person who is interested in an 
investment or other transaction later 
becomes a director, at the first meeting 
after becoming a director. 


disclosure required by subsection (1) or 


by others (2) shall be made, in the case of a restricted 
party who is not a director, 


(a) 


(b) 


(c) 


forthwith after becoming aware that the 
investment or other transaction or 
proposed investment or other transaction 
is to be considered or has been 
considered at a meeting of directors; 


if the restricted party becomes 
interested after an investment or other 
transaction is entered into, forthwith 
after becoming interested; or 


if a person who is interested in an 
investment or other transaction later 
becomes a restricted party, forthwith 
after becoming a restricted party. 


Director not 
to vote 


Director 
not to use 
influence 


Procedures 


Idem 


Voidable 
contract 


Derivative 
action 
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(5) A director required by subsection (1) or (2) 
to make a disclosure shall not take part in the 
discussion or vote on any resolution to approve a 
loan or investment or transaction in relation to 
which disclosure is required under subsection (1) 
or (2) and the director shall not be present at any 
meeting of the board while it is dealing with the 
matter. 


(6) A director referred to in subsection (5) 
shall not attempt in any way to influence the 
voting on any resolution to approve an investment 
or other transaction. 


146.-(1) Every registered corporation shall 
establish and its board of directors shall approve 
written review and approval procedures to be 
followed by the corporation to ensure compliance 
with this Part, and the board of directors shall 
review the procedures so established at least once 
each year. 


(2) The procedures referred to in subsection (1) 
shall be developed by the investment committee of 
the board of directors and shall be reviewed at 
least twice each year by the investment committee. 


147. Where a restricted party, a registered 
corporation or any subsidiary of a registered 
corporation fails to comply with this Part, and 
where an investment or other transaction which is 
prohibited by this Part takes place, the 
corporation or the Superintendent may apply to the 
High Court of Justice for an order setting aside 
the investment or other transaction and directing 
that the restricted party account to the registered 
corporation for any profit or gain realized and 
upon such application the court may so order or 
make such other order as it thinks fit, including 
compensation for the loss or damage suffered by the 
corporation and punitive or exemplary damages from 
the restricted party. 


148.-(1) Where an investment or other 
transaction that is prohibited under this Part 
takes place, a registered corporation or the 
Superintendent may apply to the High Court of 
Justice for an order that each person who 


Saving 


Reporting by 
auditor 


Reporting by 
others 


Professional 
advice 
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participated in or facilitated such investment or 
other transaction made in contravention of this 
Part, pay to the corporation on a joint and several 
basis, 


(a) the damages suffered; 
(b) the face value of the investment; or 


(ce) the amount expended by the corporation 
in the transaction. 


(2) Subsection (1) does not apply, 


(a) to a person who is not a director, 
unless the person knew or ought 
reasonably to have known that the 
investment or other transaction was made 
in contravention of this Part; or 


(b) to a person who reports as required by 
section 149 or 150 with respect to the 
investment or other transaction. 


149.-(1) An auditor shall promptly report to the 
board of directors any breach of any provision of 
this Part of which he or she is aware or of which 
he or she is made aware under section 150 and, if 
the board of directors does not act to rectify the 
breach within a reasonable period of time, the 
auditor shall promptly report the breach to the 
Superintendent. 


150.-(1) Any person undertaking professional 
services for the registered corporation, other than 
an auditor under section 149, who in providing the 
professional services becomes aware of a breach of 
the provisions of this Part shall promptly report 
the breach to the board of directors and the 
auditor of the corporation. 


(2) No person undertaking professional services 
for a registered corporation shall advise the 
registered corporation or perform services for the 
corporation in an investment or other transaction 
in or to which the person is a party or has a 
direct or indirect beneficial interest. 


LX. 10 


Solicitor- (3) Nothing in this section abrogates any 
client privilege that may exist between a solicitor and 
privilege RES Om er sc. enue. 

No liability 151. <A person who in good faith makes a report 


under subsection 150(1) shall not be liable in any 
civil action arising therefrom. 


Prudent 
investment 
standards 


Interpretation 


Procedures 


Development of 
procedures 


Idem 


Approval by 
board 
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corporations 


PART X 
BUSINESS AND INVESTMENTS 


152.-(1) Every registered corporation shall 
adhere to prudent investment standards in making 
iInmesement, decisions rand Min managing. its total 
investments. 


(2) For the purposes of this Act, prudent 
investment standards are those which a reasonably 
prudent person would apply to investments made on 
behalf of another person with whom there exists a 
fiduciary relationship to make such investments, 
without undue risk of loss or impairment and with a 
reasonable expectation of fair return or 
appreciation. 


(3) Every registered corporation shall establish 
procedures to ensure that prudent investment 
standards are applied by the corporation in making 
investment decisions and in managing the total 
investments of the corporation. 


(4) The procedures referred to in subsection (3) 
shall be developed by the investment committee of 
tiespoOardwof directors. of tthe, corporation and shall 
be reviewed at least twice each year by the 
investment committee. 


(5) The investment committee shall report its 
recommendations, if any, with respect to the 
procedures referred to in subsection (3) to the 
board of directors. 


(6) The procedures referred to in subsection (3) 
shall be subject to the approval of the board of 
directors and the board, upon receipt of any 
recommendation from the investment committee, shall 
review such procedures and make such changes as may 
be necessary. 


153.-(1) A registered provincial loan 
corporation and any other registered loan 
eorporation that has capacity to do so may, ina 
debtor and creditor relationship, receive money, 


of 


Deposits, 
Dis © 
corporations 


Idem 


Idem 


Idem 


Idem 


(a) repayable on demand or after notice; or 


(b) repayable upon the expiry of a fixed 
term, 


and the corporation may issue debentures or other 
evidences of indebtedness in respect thereof, 
appropriate to the debtor and creditor relationship 
created thereby. 


(2) A registered provincial trust corporation 
and any other registered trust corporation that has 
capacity to do °so May, f0r tne DuURpOse on 
investment, receive money, 


(a) repayable upon demand or after notice; 
or 


(b) repayable upon the expiry of a fixed 
term, 


and the corporation may issue investment 
certificates or other evidences of the money 
received, appropriate to the-truse relationship 
created thereby. 


(3) Money received by a trust corporation under 
subsection (2) shall be deemed to be held by it in 
trust for its depositors and it shall be deemed to 
guarantee the repayment thereof. 


(4) Notwithstanding subsection (3), a trust 
corporation may retain the interest and profit 
resulting from the investment of money received by 
it under subsection (2) in excess of the amount of 
interest payable to its depositors in respect 
thereof. 


(5) Every trust corporation receiving money as 
authorized by subsection (2) shall earmark and set 
aside in respect thereof securities, or cash and 
securities, equal to the full aggregate amount 
thereor, and for the purposes of ‘this subseccvion, 
"cash" includes moneys on deposit and "securities" 
includes investments authorized under sections 160 
GOn Woct ang si bor 


(6) An investment certificate or other evidence 
of money received issued by a trust corporation 
shall indicate that it is guaranteed only as 
against the assets of the corporation. 


Deposit 
insurance 


Idem 
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154.-(1) No registered corporation shall 
exercise the powers mentioned in section 153 unless 
it holds a certificate or policy of deposit 
insurance issued by the Canada Deposit Insurance 
Corporation or by some other public agency approved 
by the Superintendent. 


(2) A provincial corporation, with the approval 
of the Superintendent may borrow money from the 
Canada Deposit Insurance Corporation or other 
Similar public agencies approved by the 
Superintendent, and, for such purposes, the 
corporation may mortgage thereto the cash and 
securities earmarked and set aside under section 
Ie 


155.-(1) Subject to subsections (2) and (4), the 
total amount, 


(a) received as deposits and otherwise 
borrowed by a registered loan 
corporation; and 


(b) received as deposits and borrowed by a 
beg@ievrered trus Lac ompoOrat lon, 


Shall not exceed, at any time, an amount equal to 
ten times its capital base. 


(2) Amounts borrowed by a registered corporation 
by way of subordinated notes and by way of 
mortgages on real estate owned by the corporation 
shall not be included in a determination of a total 
amount under subsection (1). 


(3) On the application of a registered 
corporation, the Superintendent, by order and 
subject to such terms and conditions as may be set 
out in the order, may increase the total amount 
that may be borrowed or received by the corporation 
to an amount equal to such multiplier in excess of 
ten times but not exceeding twenty-five times its 
capital base as may be set out in the order and 
subsections (1) and (2) shall be deemed to apply to 
such increased amount, substituting the new 
multiplier for "ten" in subsection (1). 


(4) A registered corporation may exceed, at any 
time, the limit on its borrowing multiple as set 
out in subsection (1) or as set out in an order 
under subsection (3) if the board of directors has 
approved, by a resolution passed on an annual 


Copy of 
Special 
resolution 


Subordinated 
notes 


Idem 


Idem 
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basis, the exceeding of the limit and so long as 
the amount by which the limit is exceeded is 
invested in a manner prescribed by the regulations. 


(5) No order shall be made under subsection (3) 
unless the application of the corporation is 
accompanied by a certified copy of a special 
resolution of the corporation Supporting the 
increase requested under subsection (3). | 


156.-(1) A registered corporation may borrow 
money by way of the issue of notes having a 
denomination of at least $100,000. 


(2) A note issued under this section shall be 
known as a subordinated note and the following 
provisions apply to every such note: 


1. A subordinated note is not a deposit of the 
issuing corporation and is not insured by the 
Canada Deposit Insurance Corporation or any 
Similar public agency. ~ 


2. In the event of the insolvency or winding up 
of the corporation, the indebtedness 
evidenced by each subordinated note ranks 
equally with the indebtedness evidenced by 
all other subordinated notes of the 
corporation and is subordinated in riche of 
payment to all other indebtedness of the 
corporation. 


3. Every subordinated note shall be evidenced by 
a certificate in a form approved for the 
corporation by the Superintendent and 
containing a statement of the terms set out 
in paragraphs 1 and 2 and such other 
information as the Superintendent, in 
approving the form, may require. 


4. A subordinated note shall not be issued by a 
registered corporation except on application 
to its secretary. 


(3) No registered corporation or person acting 
on its behalf, in any offering circular, 
advertisement, correspondence or literature 
relating to a subordinated note issued or to be 
issued by the corporation, shall refer to the note 
otherwise than as a subordinated note and the 
registered corporation or person, as the case may 
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Exception 


Notice to 
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prohibited 
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be, shall indicate clearly therein that the 
subordinated note is not a deposit that is insured 
by the Canada Deposit Insurance Corporation or 
Ouner  =similary public mazency. 


157.-(1) A registered corporation may pledge any 
of its own assets as security for a debt obligation 
of the corporation, if the debt obligation is 
issued in respect of money borrowed to enable the 
corporation to meet short term requirements for 
Miquidmrunds: acs ine trom 1 rs Operattons= and 1f Che 
total debt “obligation or the’ corporation: in 
relation to which assets are so pledged does not 
exceed 50 per cent of the capital base. 


(2) Subsection (1))does not apply so as. to 
prevent a pledge of assets to the government of 
Canada with respect to the sale of Canada Savings 
Bonds or such olhermetrancactions asimay be named: /in 
the regulations. 


(3) A corporation pledging any asset under 
subsection (1) shall promptly notify the 
Superintendent in writing of the amount so secured 
and of the nature of the asset pledged as security. 


(4) A registered trust corporation shall not 
borrow money, except from a bank or a registered 
corporation that is not an affiliate of the trust 
COnDOGAtLI ON, sunlescmltmcivesmececuruly therelor ior 
unless it is borrowing by way of subordinated 
NoOces. 


(5) Any agreement under which a creditor of a 
registered corporation is authorized by reason of 
the failure of the corporation to make payment in 
respect of a debt obligation to appoint a receiver 
or acquire control of the corporation or of any 
asset of the corporation, other than an asset 
pledged as security under subsection (1) or (2), is 
VOL, 


(6) A registered corporation shall not pledge 
any of its assets to a restricted party of the 
corporation. 


158. Every registered corporation, at all 
times, shall maintain liquid assets in such form 
and amounts and in such manner as is prescribed. 


Restriction on 
investments 
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Reoec. 1970, 
c.N-10 


Re SoCs 1G70- 
OC, -L= 15 pe ber t6 


Ras O.s19o0r 
e.218 
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159.-(1) Except as provided in this Act, no 
registered corporation shall oarticipate in or 
enter into any investment. 


(2) No registered corporation shall purchase, 
directly -or_indirectly, 


(a) shares or subordinated notes of any 
other corporation except under section 
28 or clause 167(1)(c) or (d); or 


(b) shares of any bank. 


160.-(1) A registered corporation may invest by 
way of purchase of or loans on the security of, 


(a) mortgages upon improved real estate in 
Canada so long as the amount paid for or 
advanced on any mortgage, together with 
the amount of indebtedness under any 
mortgage, on the real estate ranking 
equally with or prior to the mortgage, 
in which the purchase or loan is made, 
does not exceed the lending value of the 
real estate to which the mortgage 
relates unless, 


(i) the loan for which the mortgage is 
security is an approved loan or an 
insured loan under the National 


Housing Act (Canada), or 


(ii) the excess is guaranteed or 
insured through an agency of the 
government of Canada or of a 
province of Canada or is insured 
by a policy of mortgage insurance 
issued by an insurance company 
licensed or registered under the 
Canadian and British Insurance 


Companies Act (Canada), the 
Foreign Insurance Companies Act 
(Canada) or the Insurance Act or 
Similar legislation of any 
province or territory of Canada; 


(b) debentures, bonds or other evidences of 
indebtedness, 


X.7 


(i) of cr (guaranteed as to principal 
and interest by the government of 
Canada or of a province of Canada, 


(il Oh ror =eliaranteed aby sas foreign 
SOUNntrymOGL estate Lorming part OF 
such foreign country where the 
interest on the securities of such 
Porpenem country fom stateswhas been 
paid regularly when due for the 
previous ten years, 


GiidoecOt san yaMmunienD4 ilyesOmusciool 
board in Canada or guaranteed by 
any Un Ueupalet Lye Eh Canada. Or 
secured by rates or taxes levied 
under the law of any province of 
Canada on property in such 
province and collectable by or 
cCHrouchsthe munTCrpaki vy. creschoo! 
board formsthe sjurrsdiction in 
Whiten the. propercy 2s) Situated, 


(iv) of any company that are secured by 
a mortgage to a trust corporation 
in Canada, other than the 
Investing -<corporavion or 1s 
affiliate, either singly or 
jointly with another trustee. upon 
improved real estate of such 

company Or.other assets of such 
company, Ob sathemclasses in clause 
Ga reon «Supe las: @ie);,em (ini), a. ele) 
Orn ey ss 


(v) of a company incorporated in 
Canada that are secured by the 
assignment to a trust corporation 
in Canada, other than the 
investing corporation or its 
affiliate, of payments that the 
government of Canada or of a 
province of Canada has agreed to 
make, if such payments are 
sufficient to meet the interest as 
it “falls due on the bonds or 
debentures outstanding and to meet 
the principal amount of the bonds 
or debentures upon maturity, 


x5 


but if the investment is by way of loan, 
the amount of the loan shall not exceed 
at any time the market value of the 
security given as collateral; 


Idem (ec) bonds, debentures or other evidences of 
indebtedness of or guaranteed by any 
company, 


(i) if, at the date of investment, the 
common shares of the company are 
authorized as investments by 
clause (e), or 


(ii) where the company has been in bona 
fide operation for at least five 
years and the earnings of the 
company ina period of five fiscal 
years ending less than one year 
before the date of investment have 
been equal to at least ten times 
and in each of any four of the 
five years have been equal to at 
least 1.5 times the annual 
interest requirements at the date 
of investment on all indebtedness 
of or guaranteed by it other than 
indebtedness classified as a 
current liability in the balance 
Sheet of the company, and if the 
company at the date of investment 
owns directly or indirectly more 
than 50 per cent of the common 
shares of another company that has 
been in bona fide operation during 
the previous five years, the 
earnings of the companies during 
the said period of five years 
Shall be consolidated with due 
allowance for minority interests, 
if any; and ine that. eventethe 
interest requirments of the 
companies shall be consolidated 
and such consolidated earnings and 
consolidated interest requirements 
Shall be taken as the earnings and 
interest requirements of the 
company (and for the purpose of 
this subclause, "earnings" means 
earnings available to meet 
interest charges on indebtedness 
other than indebtedness classified 
as a-current- liability), 


preferred 
shares 


common shares 


life insurance 
policy 


deposits in 
banks 


(d) 


(e) 


co 


(g) 


X. 


but if the investment is by way of loan, 
the amount of the loan shall not exceed 
at any time the market value of the 
security given as collateral; 


the preferred shares of a company, 
where, at the date of the purchase, the 
common shares of the company are 
authorized as investments by clause (e) 
or, if the investment is by way of loan, 
where the amount of loan does not 
exceed, sabuanyeauimo.scneivaluesol eine 
security given as collateral; 


the fully paid common shares of a 
company that in a period of five fiscal 
years that ended less than one year 
before the date of the purchase or loan 
has been in bona fide operation for at 
least five years and during that five 
year period has either, 


(i) paid a dividend in four of the 
five years upon its common shares, 
or 


(ii) had earnings in four of the five 
years available for the payment of 
a dividend upon its common shares, 


of at least 5 per cent of the average 
value of the common shareholders equity 
during the year in which the dividend 
was paid or in which the company had 
earnings available for the payment of 
dividends, as the case may be, but if 
the investment is by way of a loan, the 
amount of the loan shall not exceed at 
any time the market value of the 
security given as collateral; 


mortgages or asSignments of life 
insurance policies if at the date of the 
loan such policy has an ascertained cash 
Surrender value admitted by the insurer 
at least equal to the amount of the 
loan; 


deposits in or receipts, deposit notes, 
certificates of deposit, acceptances and 
other similar instruments issued or 


deposits in 
registered 
corporation 


eredit unions 


Government 
guaranteed loans, 
personal loans, 
commercial lending 


Raosteul OO, 
ec.9-17,F=3, 
F-22,S5-10 


(h) 


(3) 


X.10 


endorsed by a bank but if the investment 
is by way of loan, the amount of the 
loan shall not exceed, at any time, the 
market value of the security given as 
collateral; 


deposits in. ascorporatvion in; Ganada. if, 


(i) at the date of investment, the 
common shares of the corporation 
would be an authorized investment 
under clause (e) if the 
corporation were a company, or 


(ii) the deposit is fully insured or 
fully guaranteed by the government 
of Canada or of a province of 
Canada or by an agency thereof; or 


deposits in a credit union or ecaisse 
populaire if the deposit is fully 
insured or fully guaranteed by the 
government of Canada or of a province of 
Canada or by an agency thereof. 


(2) A registered corporation may, 


(a) 


(b) 


(c) 


if designated as a bank or a lender, 

as the case may be, under the Canada 
Student Loans Act, the Farm Improvement 
Loans Act (Canada), the Fisheries 
Improvement Loans Act (Canada) or the 
Small Businesses Loans Act (Canada), 
lend money by way of guaranteed loans 
under and in accordance with the Acts 
for which it has been designated; 


make personal loans to any individual, 
with or without security, not exceeding 
the greater of $25,000 and the 
individual's annual income; and 


make loans for business or commercial 
purposes not authorized by any other 
provision of this Act payable on demand 
or in less than one year to companies, 
partnerships, proprietorships and joint 
ventures. 


Leases and 
conditional sale 
agreements 


Restrictions 

on personal 
roans;, 
commercial 
lending, leases 
and conditional 
sales agreements 


(3) A registered corporation may invest by way 
of loan were the evidence of the investment is a 
lease of personal property or an instrument similar 
to a lease of personal property or a conditional 
Sales: contract. butsonly af the investment 1s, for a 
fixed term and, 


(a) 


(b) 


the lessee or conditional purchaser is 
the government of Canada or of a 
province of Canada or any agency thereof 
or anya municipal ye an) Canada; or 


the lessee or conditional purchaser is a 
company incorporated in Canada or is a 
subsidiary of a company incorporated in 
Canada, and at the date of the 
investment, 


(i) the shares of the company 
incorporated in Canada are 
authorized as investments under 
clause (1)(e), 


(ii) the company incorporated in Canada 
is a company described in 
sube Lause. (4) Ce) Gli), or 


Gita) athemsubeidiary scathease yor tsa les 
agreement is guaranteed by a 
company described in subclause (i) 

Ore We ivie) a 


(4) A registered corporation shall not make 
investments, 


(a) 


(b) 


under clause (2)(b) or (c) or clause 
(3)\(b) Sunless, 


(i) it has received the prior approval 
of the Superintendent to do so, 
and 


(ii) it complies with the terms and 
conditions, if any, imposed on the 
corporation with respect to such 
investments; 


under clause (2)(b) unless the aggregate 
total of such investments is 10 per cent 
or less of the total assets of the 
corporation or such lower percentage as 
the Superintendent may approve; 


Real estate 
for the 
production 
of income 


Idem 


Real estate 
for own use 


Idem 


Restriction 


(c) under clause (2)(¢c) unless, 


(i) the capital base of the 
corporation is equal to or exceeds 
$15,000,000, and 


(ii) the aggregate total of such 
investments is 10 per cent or less 
of the total assets of the 
corporation or such lower 
percentage as the Superintendent 
may approve; and 


(d) under clause (3)(b) unless the aggregate 
total of such investments is 10 per cent 
or lessvof lhe “total tassets heft ethe 
corporation or such lower percentage as 
the Superintendent may approve. 


161.-(1) A registered corporation, by way of 
purchase, may invest in improved real estate in 
Canada for the production of income. 


(2) The total book value of the investments in 
real estate under this section, whether ina 
corporation or in a subsidiary of the corporation, 
Shall not exceed 5 per cent of the total assets of 
the corporation and not more than 1 per cent of the 
total assets of the corporation may be invested in 
any one parcel of real estate purchased under this 
section. 


162.-(1) A registered corporation, by way of 
purchase, may invest in improved real estate in 
Canada that is or is to be occupied by the 
corporation for its sowneuse. 


(2) For the purposes of this section, real 
estate purchased by a subsidiary of a registered 
corporation that is occupied and used by the 
subsidiary for its own purposes shall be deemed to 
be real estate purchased by the registered 
corporation under this section. 


(3) The total book value of the investments in 
real estate occupied by a registered corporation 
and its subsidiaries under this section whether in 
the corporation or in a subsidiary shall not exceed 
an amount equal to the capital base of the 
corporation. 


Exclusion of 
foreclosed real 
estate from 
determination of 
total book value 


"Open basket" 


Idem 


Idem 


Investment 
himMmiL cs 


163. The book value of real estate that has 
been mortgaged to a corporation or any of its 
Subsidiaries and that has been acquired by the 
corporation or the subsidiary to protect its 
investment and of real estate that has been 
conveyed to it or any of its subsidiaries in 
satisfaction of debts previously contracted in the 
course of the corporation's business or that of the 
Subsidiary need not be included in determining 
total book value of real estate for the purposes of 
SupSecti On .16.1.62 wor. 1623). 


164.-(1) A registered corporation, by way of 
purchase or loan, may make investments not 
auphorized by ssecthiong1600 § 161) jor. 162. 1£. the 
investment is not prohibited under any other 
provision of “this vAct=co long as, the. total. book 
value of investments made under this section and 
held by the corporation does not exceed 5 per cent 
of the total assets of the corporation. 


(2) Subsection (1) does not apply so as to, 


(a) enlarge the authority conferred by this 
Act to invest in mortgages, or to lend 
on the security of real estate; 


(b) affect the limit of 5 per cent of the 
total assets that may be invested in 
real estate under section 1613 or 


(ec) permit a corporation to make loans under 
clause 160(2)(c). 


(3) Where a corporation has received the 
approval of the Superintendent to make investments 
under clause 160(2)(b) or clause 160(3).(b),. the 
corporation shall not make any such investments 
under subsection (1). 


165.-(1) Notwithstanding any other provision of 
this Act, a corporation shall maintain at all times 
at least 50 per cent of its total assets, excluding 
assets of subsidiaries, in, 


(a) bonds, debentures or other evidences of 
indebtedness, 


Third and 
subsequent 
mortgages 


Idem 


(b) 


(c) 


(d) 


(e) 
(ft) 


X.14 


(i) of or guaranteed by the government 
of Canada or any province of 
Canada, 


(ii) of any municipality or school 
board in Canada, or guaranteed by 
any municipality in Canada, or 
secured by rates or taxes levied 
under the law of any province of 
Canada on property in such 
province and collectable. by or 
through the municipality or school 
board) for thes jurisdiction in 
Which such property is situated; 


first mortgages, upon real estate in 
Canada; 


bonds, debentures or other evidences of 
indebtedness of a company that are 
secured by the assignment to a trustee 
of payments that the Government of 
Canada has agreed to make, if such 
payments are sufficient to meet the 
interest as it “falls due on the bonds, 
debentures or other evidences of 
indebtedness outstanding and to meet the 
principal amount of the bonds, 
debentures or other evidences of 
indebtedness upon maturity; 


depositsein ormireccipts.s deposit motes. 
certificates of deposit, acceptances and 
other similar instruments issued or 
endorsed by a bank; 


deposits in a registered corporation; or 
any combination of cash and the 


investments referred to in clauses (b) 
tow Vey 2 


(2) Investments by a registered corporation in 
third and subsequent mortgages shall be limited to 
2 per cent of the total assets of the corporation. 


(3) For the purposes of subsection (2), an 
investment in a third or subsequent mortgage by a 
subsidiary of a corporation shall be deemed to be 
an investment in the mortgage by the corporation. 


Shares 


Idem 


Restrictions 
on amount of 
single 
investments 


RelowG wel 7 0, 
c.N-10 


Investment in 
subsidiaries 


(4) No registered corporation shall make an 
investment in shares the effect of which will be 
Ena whe) COrporativomwihmenold sin sthepageregate 
Shares carried on its books at more than 25 per 
cent tof, sits ‘totalsassets’. 


(5) For the purposes of subsection (4), an 
investment in shares by a subsidiary of a 
corporation shall be deemed to be an investment by 
the -corporation. 


166. No corporation shall, directly or 
indirectly, 


(a) except as to securities issued or 
guaranteed by the Government of Canada, 
including mortgages insured under the 
National Housing Act (Canada), or the 
government of any province of Canada or 
Dy sanyenunvorpawGntysni neonvario, Invest 
an amount exceeding 1 per cent of the 
corporation s,loOLal assets vO persons 
that to the knowledge of the corporation 
are related; or 


(b) make any investment the effect of which 
wilWebe tthate the corporation wi bla hold 
more than 10 per cent of the voting 
shares of any one body corporate. 


167.-(1) Subject to such terms and conditions 
concerning subsidiaries as may be prescribed, a 
registered corporation may with its own funds, 
establish or acquire as a subsidiary, 


(a) any company incorporated in Canada to 
acquire, hold, maintain, improve, lease 
or manage real estate or leaseholds or 
to act asvagent in the sale or purchase 
of real estate or leaseholds; 


(bd) with the prior approval of the 
Superintendent and subject to such terms 
and conditions as the Superintendent may 
impose or as may be prescribed, any 
company incorporated in Canada to carry 
on any other business activity 
reasonably ancillary to the business of 
a corporation; 


Pron LoLon 


Idem 


Other 
investments 
authorized 


(c) a loan corporation, if the investing 
eorporabionniterhamt rust jeorporacvi on; and 


(d) a .trustitecrpora tion simi Pathe. investing 
corporation isa loan corporation, 


(2) A subsidiary described in subsection (1) 
shall not invest its funds except as: provided for 
registered corporati onsioimsunisenc tu. 


(3) Subsection (2) does not apply toa 
subsidiary described in clause (1)(b) so long as 
the corporation satisfies all terms and conditions 
imposed by the Superintendent or the regulations. 


168. The Lieutenant Governor in Council may 
authorize the acceptance by a registered 
corporation of bonds, notes, shares, debentures or 
other assets not fulfilling the requirements of 
Chime; Act, 


(a) obtained in payment or part payment for 
securitiiessoid bythe corporation: 


(b) obtained under a bona fide arrangement 
for the reorgamization ofa body 
corporate whose securities were 
previously sowned by- the corporation; 


(c) obtained under an amalgamation with 
another body corporate of the body 
corporate whose securities were 
previously owned by the corporation; 


(d) obtained for the bona fide purpose of 
protecting investments of the 
eorporation: 


(e) obtained by virtue of the purchase by 


. 16 


the corporation of the assets of another 


corporations or 


(f) obtained by virtue of realizing a 
security for a loan where the security 
is shares in a body corporate and the 
effectiioirrealizing» such security is 


that a registered corporation shall hold 


Personal 
security as 
collateral 


Allocation of 
security 


Determination 
Of sel bei VLincy 
of investments 


Idem 


Neale 


more than 10 per cent of any class of 
shares in any one body corporate, 


but the bonds, notes, shares or debentures or other 
assets whose acceptance is so authorized shall be 
sold and disposed of within five years after the 
acquisition thereof, or within such further time 
not exceeding one year as the Lieutenant Governor 
in Council, on the report of the Superintendent, 
may fix and determine, unless it can be shown to 
the satisfaction of the Superindentent that the 
bonds, notes, shares, debentures or other assets 
whose acceptance is so authorized are not inferior 
in status or value to the securities for which they 
have been substituted. 


169.-(1) A registered corporation may take real 
or personal property as collateral security for any 
advance or for any debt due to the corporation in 
addition to any security required by or under this 
Act. 


(2) A single loan that is secured by two or more 
assets or classes of assets that would, but for 
this subsection, not be an investment of the 
corporation permitted by or under this Act may be 
divided into different amounts and considered as 
Separate loans with respect to each asset or class 
of assets for the purposes of determining whether 
the loan is permitted by or under this Act. 


170.-(1) For the purpose of determining the 
eligibility of investments under this Act of the 
shares of a continuing body corporate formed as a 
result of the amalgamation of two or more bodies 
corporate, the continuing body corporate is deemed 
for the purposes of this subsection, to have 
dividend and earnings records for any relevant 
period prior to the date of the amalgamation 
identical with the dividend and earnings record of 
the amalgamating bodies corporate determined on the 
basis of a consolidation of their accounts. 


(2) For the purpose of determining the 
eligibility as investments under this Act of the 
shares of a body corporate that has been 
voluntarily reorganized without the impairment of 


Common trust 
funds authorized 


Exception 


Reoece toes 
ec. 146 
Idem 


Passing on 
accounts 


When account 
final 


the status or value of its securities, dividends 
paid on the shares of the body corporate before the 
reorganization may be counted as dividends paid on 
such shares prospectively of the reorganized body 
corporate. 


171.-(1) Notwithstanding this or any other Act, 
every provincial trust corporation and any other 
registered =trusv corporation enat- was Capacity aco 
do so may, unless the trust instrument otherwise 
directs, invest trust money in one or more common 
trust funds of "the trust “corporatron and, where 
trust money is held by the trust corporation as a 
co-trustee, the investment thereof in a common 
trust fund may be made by the trust corporation 
with the consent of its co-trustees. 


(2) A common trust fund authorized by subsection 
(1) shall not include any money in relation to a 
trust: established exclusively for’ savings plans 
registered under the Income Tax Act (Canada). 


(3) No common trust fund shall be established or 
operated except as provided for in the regulations. 


(4)°A trust -corporationomay. at rany time, and 
shall, when required in writing by the 
Superintendent so to do under subsection (5), file 
and pass an account of its dealings with respect to 
a common trust fund in the surrogate court having 
jurisdiction in the pilace=in wien, the fund 1s 
being administered, and the court, on the passing 
of ‘the’ account, has, "subiect torciis section, “tne 
same duties and powers as in the case of the 
passing of executors' accounts. 


(5) An account filed with the Superintendent in 
accordance with the regulations; except .so far vas 
mistake or” fraud Te" showhn;, 1s DiIindinerand 
conclusive upon all interested persons as to all 
matters shown in the account and as to the trust 
corporation's administration of the common trust 
fund for the period covered by the account, unless 
within six months after the date upon which the 
account is so filed, the Superintendent requires in 
writing that the account be filed and passed in the 
Surrogate court. 


Accounting 
Only necessary 
under? this 
Séct ion) .or 
regulations 


Time and 
place for 
passing of 
account 


Porm oL 
account 


Superintendent 
to represent 
persons having 
Imverest “in 
fund 


Approval of 
court 


Costs 


Mutual funds 
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(6) Notwithstanding any other Act or law, a 
trust corporation shall not be required to render 
an account of its dealings with a common trust fund 
except as provided in this section or the 
reculavions. 


Gi) Upon. the filingiofm an accounteunder this 
section, the: court sshal il thixvaitime rand place for 
Pie apassune tof che account, Sandethel trust 
corporation shall cause a written notice of the 
appointment and a copy of the account to be served 
upon the Superintendent at least fourteen days 
before the date fixed for the passing, and the 
trust corporation shall not be required or give any 
other notice of the appointment. 


(8) For the purposes of an accounting under this 
section, an account may be filed in the form of 
audited accounts filed with the Superintendent in 
accordance with the regulations. 


(9) Upon the passing of an account under this 
section, the Superintendent shall represent all 
persons having an interest in the funds invested in 
the common trust fund, but any such person has the 
right, at the person's own expense, to appear 
personally or to be separately represented. 


(10) Where an account filed under this section 
has been approved by the surrogate court, the 
approval, except. so far as mistake or fraud is 
shown, is binding and conclusive upon all 
interested persons as to all matters shown in the 
account and as to the trust corporation's 
administration of the common trust fund for the 
period covered by the account. 


(11) The costs of passing an account under this 
section shall be charged to principal and income of 
the common trust fund in such proportions as the 
surrogate court considers proper. 


172. A registered trust corporation 
administering, promoting or operating a mutual fund 
to which the Securities Act applies shall file with 
the Superintendent proof of the fund's 
acceptability to the Ontario Securities Commission. 


Extent of 
Liat ELey 


Approval of 

the corporation 
as executor, 
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Appointment 
as trustee 
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required 


173.-(1) The liability of a registered trust 
corporation to persons interested in an estate held 
by the trust corporation as executor, 
administrator, trustee, receiver, liquidator, 
assignee, guardian or committee is the same as if 
the estate had been held by a private person in the 
like capacity, and the corporation's powers are the 
same. 


(2) Where a registered trust COMVOratLoOn, bs 
authorized to execute the office of executor, 
administrator, trustee, receiver, liquidator, 
assignee, guardian or committee, and the Lieutenant 
Governor in Council approves of the corporation 
being ‘accepted *asica trust: corporation’ for the 
purposes of the Supreme Court, every court or judge 
having authority to appoint such an officer may, 
with the consent of the corporation, “appoint the 
corporation to exercise any of such offices in 
respect of any estate or person under the authority 
of ‘such court or judgeyor may grant to the 
corporation probate of any will in which the 
corporation is named as an executor. 


(3) A registered trust corporation approved by 
the Lieutenant Governor in Council under subsection 


CA 


(a) may be appointed to be a sole trustee, 
notwithstanding. that but for thiserAct it 
would be necessary to appoint more than 
one trustee; 


(b) may be appointed to any of the offices 
mentioned in subsection (2) "jointly with 
another person; and 


(c) the appointment may be made whether the 
trustee is required under a deed, will 
or document creating a trust or whether 
the appointment is under the Trustee Act 
or otherwise. 


(4) Notwithstanding any rule, practice or 
statutory provision, it is not necessary for a 
trust corporation approved under subsection (2) to 
give any security for the due performance of its 
duty as executor, administrator, trustee, receiver, 
liquidator, assignee, guardian or committee unless 
so ordered by a court. 


Trusts 


sufficient 
discharge 


Applvcavion of 
money paid 


174.-(1) A registered corporation is not bound 
to see to the execution of any trust, whether 
express, implied or constructive, other than a 
LoUstestO UWI ChatunesCcOmDOrat1OOwis a party, to which 
anVeOtelLSedepos Me smaGemsuDyeCuU. 


(2) The receipt of the person in whose name any 
deposit stands in the books of the corporation to 
which subsection (1) applies is a sufficient 
discharge to the corporation for any payment made 
in respect thereof, and a direction to transfer, 
signed by the person in whose name any such deposit 
Stands inethe Dooks of the corporation, is 
Slit pichenwruvioriwysrOutiec COrpOoracivon Lor any 
transfer made in respect thereof, notwithstanding 
any trust to which the same may then be subject and 
whether the corporation has or has not had notice 
Ot bhesytrust. 


Gor AeconpporauLlonmiscmnoOwepounde vOssee to the 
application of any money paid upon a receipt under 
subsection (2). 
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Idem 
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PAR To oxt 
ADMINISTRATION 


175.-(1) The Lieutenant Governor in Council 
Shall appoint an officer of the Ministry to be the 
Superintendent of Deposit Institutions who shall 
carry out the duties and exercise the powers of the 
Superintendent under this Act. 


(2) The Superintendent may appoint an officer of 
the Ministry to be Director of Loan and Trust 
Corporations to carry out the duties and exercise 
the powers of the Director under this Act. 


176.-(1) When an appeal is requested under this 
Act, the Minister shall appoint a panel to hear the 
appeal. 


(2) An appeal panel shall consist of two persons 
who are not public servants and the Superintendent. 


(3) The Superintendent shall act as secretary Of 
every appeal panel. 


(4) In appointing an appeal panel, the Minister 
Shall name one of the persons who is not a public 
servant to be the chairman of the panel. 


(5) No individual shall be disqualified from 
acting as a member of an appeal panel solely on the 
grounds that he or she is a depositor in the 
corporation which is the subject of the proceedings 
before the panel. 


(6) The members of an appeal panel, other than 
the Superintendent, shall be paid such remuneration 
and expenses as the Lieutenant Governor in Council 
from time to time may determine. 


(7) Section.8.of athe Ministry of Consumer and 


Commercial Relations Act applies to members of an 


appeal panel. 


a 


No grants or 177.-(1) No officer or employee of the Ministry 
gratuities to performing duties or exercising powers under this 
Ministry Act shall accept or receive, directly or 

officials indirectly, any grant or gratuity froma 


corporation or any affiliate of a corporation or 
from any director, officer, employee or agent of a 
corporation or affiliate of a corporation and no 
corporation, director, officer, employee or agent 
Offa Corporation or any arfiliate of a corporation 
Shall make or give, directly or indirectly, any 
such grant or’ gratuity. 


Interest as (2) No officer or employee of the Ministry 
Shareholder performing duties or exercising powers under this 
Act shall hold any shares of any corporation. 


Capacity outside 178. The Superintendent and Director may, for 

Ontario the purposes of the administration and enforcement 
of this Act and the regulations, act outside 
Ontario as if they were acting inside Ontario. 


Records 179.-(1) Records required by this Act to be 
prepared and maintained by the Superintendent or 
Director may be in bound or loose-leaf form or in 
photographic film form, or may be entered or 
recorded by any system or mechanical or electronic 
data processing or by any other information storage 
device that is capable of reproducing any required 
information in an accurate and intelligible form 
within a reasonable time. 


Admission as (2) When records maintained by the 
evidence Superintendent or Director are prepared and 
maintained other than in written form, 


(a) the Superintendent or Director as the 
case may be shall furnish any copy 
required to be furnished in intelligible 
written form; and 


(b) a report reproduced from those records, 
if it is certified by the Superintendent 
or Director, is, without proof of the 
office or signature thereof, admissible 
in evidence to the same extent as the 
original written records would have 
been. 


Idem 
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(3) Neither the Superintendent nor the Director 
Shall be required to produce any document where a 
copy of the document is furnished in compliance 
with clause (2)(a). 


180.-(1) In pursuance of his or her duties under 
this Act, the Superintendent or Director may 
require to be made or may take and receive 
affidavits or depositions and may examine witnesses 
upon oath. 


(2) The evidence and proceedings in any matter 
before the Superintendent or Director may be 


yeported by a stenographer who has taken an oath 
‘before the Superintendent or Director paicvonully to 


report the same. 


181.-(1) It is a condition of the registration 
of a corporation that it facilitate examinations, 
audits and inspections under this Act. 


(2) For the purpose of an examination, audit or 
inspection under this Act, the registered 
corporation shall prepare and submit to the person 
conducting the examination, audit or inspection 
such statements or returns with respect to its 
business, finances’ or other attairs, in addition -to 
the statements or returns mentioned in this Act, as 
the Superintendent or Director may require, and the 
officers, agents and servants of the corporation 
Shall cause their books to be open for inspection 
and shall otherwise facilitate such examination so 
far as it is in their power. 


(3) In order to facilitate an examination, audit 
or inspection of the books and records of a 
registered corporation, the corporation may be 
required by the Superintendent or the Director to 
produce the books and records at the principal 
place= ot business@of ‘the corporacion, in Ontario, or 
at such other convenient place as the 
Superintendent or Director may direct. 


(4) On the direction of the Superintendent or 
Director, where an examination, audit or inspection 
of a corporation is made at an office situate 
outside Ontario, the corporation shall pay the 
costs and expenses in connection with such 
examination, audit or inspection. 
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182.-(1) Once each year or during such other 
period as the Superintendent may consider 
appropriate for a particular corporation, the 
Superintendent shall examine or cause a person 
acting under his or her direction to examine the 
statements..of, the condition. and atiairs of each 
registered corporation and the Superintendent or 
person shall make such inquiries as are necessary 
to ascertain the corporation's condition and 
ability to meet its obligations as and when they 
become due, the procedures and standards of its 
management and whether or not the corporation has 
complied with this Act and the regulations and any 
requirement, order, term, condition or restriction 
of registration or inquiry made thereunder. 


(2) In conducting the examination required by 
subsection (1), the Superintendent or other person 
shall attend at the principal place of business of 
the corporation, and, if: he or. she. considers it 
necessary, the Superintendent or person acting may 
visit any branch of the corporation. 


(3) If the Superintendent is satisfied that an 
examination of a registered extra-provincial 
corporation conducted by the government of Canada 
or of any province or territory of Canada complies 
with the standards required by the Superintendent 
for the examination of a corporation under 
subsection (1), the Superintendent may accept such 
examination, in whole or in part, as if it were an 
examination by the Superintendent under subsection 


(1): 


183. The Director, or any person designated by 
the Director, may at any time within business 
hours, examine any books of or in the possession of 
a registered corporation relating to its business, 
wherever situate, and vouchers, securities and 
documents of a registered corporation. 


184.-(1) The Minister, on the Minister's own 
motion or upon an application by any interested 
party being made in writing, may appoint any person 
to make a special examination and audit of a 
registered corporation's books, accounts and 
securities, and to inquire generally into the 
conduct of its business. 
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(2) An application under subsection (1) shall be 
Supported by such evidence as the Minister may 
require for the purpose of showing that there is 
good reason for requiring the investigation to be 
made and that it is not prompted by malicious 
motives. 


(3) The Minister may require an applicant under 
subsection (1) to give security for the payment of 
MyeRCOStTS Ol sLie oangulrny tO be siven before 
appointing the special examiner. 


(4) A special examiner may summon witnesses and 
take evidence under oath, and generally, for the 
purposes of such examination, audit and inquiry, 
has the powers of a commission under Part 
tl of the Publics inguirres Act, which Part applies 
as if the examination, audit or inquiry were an 
inquiry under that Act. 


(5) Upon the conclusion of the examination, 
audit and inquiry, the special examiner shall make 
Aereporueln Writing co Lhe Minister. 


(6) The Minister may, on the conclusion of an 
examination under this section, order the 
registered corporation or the party requesting the 
examination under subsection (1) to pay costs of 
such examination. 


185.-(1) The Superintendent or Director may 
address any inquiries under this Act to a 
registered corporation or to the president, 
secretary or any other officer thereof and, in the 
case of an extra-provincial corporation, also to 
its; agent under section 3c, for the purpose of 
ascertaining the corporation's condition and 
ability to meet it obligations or as to the conduct 
of its businéss or as to complaints made by 
depositors, borrowers or by persons for whom the 
registered corporation acts in a fiduciary capacity 
and it is the duty of a registered corporation or 
officer so addressed to reply promptly in writing 
to any such inquiry. 


(2) The Superintendent or Director may require a 
registered corporation to forward a copy of any 
letter addressed to the registered corporation by 
the Superintendent or Director and any answer 
thereto to each director of the corporation and, 
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upon such requirement being made, the secretary of 
the corporation shall include a copy of such letter 
and the answer thereto in the minutes of the 
meeting of the directors next following the 
requirement being made by the Superintendent or 
DEreCTOr. 


186. Where by or under this Act a registered 
corporation is required to provide or file with the 
Superintendent any return or document or other 
information, the Superintendent, in his or her 
absolute discretion and upon payment by the 
corporation of the prescribed fee, may before or 
after the last day for making the submission, 
extend the time therefor for such period not 
exceeding sixty days as he or she considers 
appropriate. 


187.-(1) A notice published in The Ontario 


Gazette over the name of the Superintendent ibis Ys 


without further proof, prima facie proof of the 
facts set forth in tie novrce. 


(2) A certificate of the Superintendent that on 
a Stated day a body corporate mentioned therein was 
or was not registered or was registered subject to 
terms, conditions or restrictions, or that the 
registration of a corporation was revoked ona 
Stated day, is prima facie proof of the facts 
Stated in the certificate. 


(3) Copies of, or extracts from, any book, 
record, instrument or document in the office of the 
Superintendent or of or from any instrument or 
document issued under this Act, if certified by the 
Superintendent to be true copies or extracts, sharl 
be held as authentic and are prima facie proof of 
and have the same legal effect as the original. 





188. The Minister, with the approval of the 
Lieutenant Governor in Council, may enter into 
agreements with the government of Canada or any 
province or territory in ‘Canada, or the appropriate 
authority thereof, related to the administration 
and enforcement of this Act or of comparable 
legislation of any such other jurisdiction and, 
without restricting the generality of the 
foregoing, any such agreement may provide for the 
provision and exchange of information. 


Capacity of 
Superintendent 


189. 
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The Superintendent may do all things 


necessary Or Incidental to’ the administration and 
enforcement. of this Act and the regulations, and in 
DParCicular, SoutaWIEnOULRUIM iting etUne cenerality of 
the foregoing, may, 


(a) 


(b) 


(c) 


enter into contracts with registered 
corporations related to the management 
and rehabilitation of "such corporations; 


receive undertakings from extra- 
provincial corporations and enter into 
agreements with extra-provincial 
Corporations: and 


envereInvOn contracts swith Chird parties 
related to the administration of this 
Act and the regulations and give 
indemnities to third parties related to 
such activities as are authorized under 
Such contracts. 
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ENFORCEMENT AND CIVIL REMEDIES 


190.-(1) Where, in the opinion of the Director, 
a registered corporation or other person is 
committing any act or pursuing any course of 
conduct that, 


(a) does not comply with this Act or the 
regulations; 


(b) might reasonably be expected, if 
continued, to result ina state of 
affairs that would not be in compliance 
with this Act or the regulations; 


(c) does not comply with a voluntary 
compliance program under section 196; 


(d) does not comply with any undertaking 
given under this Act; 


(e) constitutes a practice which might 
prejudice or adversely affect the 
interests of depositors or, if the 
COrporaltDon=1s-a-tnust corporation, of 
persons for whom the corporation acts in 
a fiduciary capacity, 


the Director may give notice to the registered 
corporation tor other @person of can intention oto 
order the corporation or other person, 


(f) to cease doing any act or to cease 
pursuing any course of conduct 
identified by the Director}; or 


(g) to perform such acts as in the opinion 
of the Director are necessary to remedy 
Chev si tuagcion. 


(2) The corporation or other person, by written 
notice served on the Director within fifteen days 
after the service of the notice on the corporation 
or other person under subsection (1), may require a 
hearing before the Director. 


REL 


When order (3) Where no hearing is requested within the 

may be made time set out in subsection (2) or (4), or where a 
hearing issheld-and the-Director is of the opinion 
that an order described in clause (1)(f) or (g) 
Should be made, the Director may make a permanent 
order under either of those clauses which shall 
take effect immediately on its making or at such 
later date as may be set out in the order. 


Temporary (4) Notwithstanding subsection (2), where in the 

order Opinion of the Director the interests of the 
depositors or the public may be prejudiced or 
adversely affectd by any delay in the issuance of a 
permanent order, the Director may make a temporary 
order as described) ine clause (1)(f) or (g) which 
shall take effect immediately on its making and 
which shall become permanent on the sixth day after 
its making unless within that time a hearing before 
the Director is requested. 


Hearing (5) A request for a hearing under subsection (4) 
Shall be in writing and served on the Director. 


Extension (6) Where a hearing is requested under 

of order subsection (4), the Director may extend the 
temporary order until the hearing is concluded or 
any appeal from the hearing is concluded and the 
order is confirmed, varied or revoked. 


Copy to (7) Where an order is made under this section, a 
directors copy of the order shall be sent to each director of 
the affected corporation. 


Modification or (8) The Director, at any time, may revoke an 
revocatl onnot order made under this section. 

order 

Appeals 191.-(1) A party to a hearing before the 


Director, within fifteen days after the receipt of 
the Director's decision, may appeal the decision to 
an appeal panel by serving a notice in writing of 
the appeal on the Superintendent who shall advise 
the Minister forthwith of the request. 


Idem (2) An appeal shall be based on such evidence as 
may be presented to the appeal panel, and the 
panel, upon hearing an appeal, may confirm, vary (or 
revoke the order that is the subject of the appeal. 
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192.-(1) Where this Act provides for an approval 
or consent of the Superintendent, he or she may 
give or refuse such approval or consent and such 
approval or consent may be subject to such terms 
and conditions related thereto as the 
Superintendent may impose. 


(2) A decision by the Superintendent under this 
ACtoona liebe ein ewe oeeand !SanoOvesubjJeEct: to 
appeal to an appeal panel. 


(3) Before refusing an approval or consent or 
before granting an approval or consent subject to 
terms and conditions, the Superintendent shall give 
the registered corporation notice of his or her 
intention and the registered corporation may 
require a hearing before the Superintendent. 


(4) The Superintendent may at any time, having 
given the registered corporation an opportunity to 
be heard before him or her, confirm, revoke or vary 
any approval, consent or refusal. 


(5) The Superintendent may at any time, having 
given the registered corporation an opportunity to 
be heard, reduce the limit on its borrowing 
multiple authorized under section 155, 


(a) that a registered trust corporation may 
receive by way of deposit or borrow to 
any amount, including a multiplier that 
is less than ten times its capital base; 
Or 


(b) that a registered loan corporation may 
borrow to any amount including a 
multiplier that is less than ten times 
L1¢Ss-capitaly base. 


193. The Director is entitled to attend and to 
be represented by counsel at any hearing before an 
appeal panel. 


194. Oral evidence taken before the Director, 
the Superintendent or an appeal panel may be 
recorded and, if recorded, copies of a transcript 
thereof shall be furnished upon request upon the 
same terms and for the same fees as in the Supreme 
Court. 
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195. <A hearing before the Director, the 
Superintendent or an appeal panel, at the 
discretion of the Director, the Superintendent or 
the chairman of the panel, as the case may be, may 
Dé Neardein Camera Or sill puGiac. 


196.-(1) Where, in the opinion of the. 
Superintendent, a registered corporation or other 
person is committing any act or pursuing any course 
Of conduct aunae. 


(a) does not comply with this Act or the 
regulations; 


(b) might reasonably be expected, if 
GOnUinued, tO result in a-state on 
affairs that would not be in compliance 
With this Act or the regulations; 


(c) does not comply with any undertaking 
given under this’ Act; or 


(d) constitutes a practice that might 
prejudice or adversely affect the 
interests of depositers or persons for 
whom the registered corporation, if a 
trust corporation, acts in a fiduciary 
Capacity, 


the registered corporation or other person, may 
enter into a program of voluntary compliance 
related to any act or course of conduct described 
in clause ((a).,. (bh) ece aor ald, 


(2) A voluntary compliance program under this 
Section shall be in writing and shall bind the 
registered corporation or other person from the 
time it is approved by the Superintendent. 


(3) Where a voluntary compliance program has 
been entered into, the Director shall not be 
prevented from making orders against the registered 
corporation or other person, 


(a) on matters not covered by the program; 
(b) where the program is not complied with, 


on matters covered in the voluntary 
compliance program; 
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(ec) if there has been a deterioration in the 
condition of the registered corporation; 
or 


(d) on matters covered in the program where 
all the facts related to the matter 
covered by the program were not known by 
the Superintendent at the time the 
program was entered into. 


(4) The Superintendent on the request of a 
registered corporation, may approve the alteration 
of a voluntary compliance program entered into 


under this section. 


197.-(1) Where, 


(a) a registered corporation or other person 
has not complied with an order of the 
Director or of an appeal panel; 


(b) a registered corporation or other person 
has breached an order of the court made 
under section 208; 


(c) grounds exist for the possession and 
control of a registered corporation by 
the Superintendent; or 


(d) the registration of the corporation has 
been cancelled or suspended by a 
government of Canada or of any other 
province or territory of Canada, 


the Director may revoke the registration of the 
corporation or impose terms, conditions or 
restrictions on the registration of the 
corporation. 


(2) Where the Director proposes to act under 
subsection (1), the Director shall serve a notice 
of the intention to act on the corporation. 


(3) Subsections 190(2) and (3) apply where a 
notice is served under subsection (2). 


(4) After the revocation of a registration under 
this section, the corporation shall, unless again 
registered, cease to transact or undertake business 
in Ontario, except so far as it is necessary for 
the winding-up of its business, but any liability 


iLL 6 


Lncucred by .it may .be,engorced vagainst it as if 
Such revocation had not taken place. 


Notice on 198.-(1) On the revocation of the registration 
change of ofvanyaconporation, .okithe modifticationtor any oF 
status the terms; conditions or restrictions on its 


registration, the Director shall cause notice in 
writing thereof to be delivered to it. 


Idem (2) Where the corporation has had its 
registration revoked, the notice shall be published 
in The Ontario Gazette. 


Orders imposing 199.-(1) Notwithstanding any other provision of 

limitations and this Act, the Lieutenant Governor in Council, 

and conditions without holding a hearing, may order, 

or for taking 

possession and (a) that a corporation's registration shall 

concrol be subject to such terms, conditions and 


restrictions as are set out in the 
orders; or 


(bd) that the Superintendent take possession 
and, control of the assets ofa 
registered corporation, 


where, in the opinion of the Lieutenant Governor in 
Council, one or more of the following has occurred: 


ee There has been, on or after the 21st day 
of December, 1982, a transfer or issue 
of shares to which subsection 63(1) or 
(2) applies and the consent of the 
Superintendent has not been obtained 
under section 63. 


(ae The corporation has defaulted on payment 
Of anyMotritsTliapiiittes: 


Bee The corporation is not complying with 
this Act or the regulations made under 
Ch Sieho te. 

4, The corporation's assets are not 


Satisfactorily accounted for. 


oe The corporation's assets are not 
sufficient, having regard to all the 
circumstances, to give adequate 
protection to the corporation's 
depositors. 
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6. There exists any practice of or state of 
affairs within the corporation that is 
or may be prejudicial to the public 
interest or to the interests of the 
corporatwonweadepostT tors, creditors or 
shareholders. 


(2) Where the Lieutenant Governor in Council 
makes an order under subsection (1), the 
Superintendent shall deliver a copy of the order to 
an officer of the registered corporation. 


(3) An order of the Lieutenant Governor in 
Council under subsection (1) shall take effect 
immediately and the order is final and binding and 
no such order or any order made under subsection 
(5), confirming or varying such order shall be 
stayed, varied or set aside by any court. 


(4) For the purposes of this section, the 
Lieutenant Governor in Council may appoint such 
persons as the Lieutenant Governor in Council 
considers necessary to value and appraise the 
assets and liabilities of the corporation and 
Reporesupon 10s condationsand. i tesabllaity, or 
otherwise, to meet is liabilities. 


(5) Upon the petition of any party or person 
interested, filed with the Clerk of the Executive 
Council within sixty days after the date of any 
order made under subsection (1), the Lieutenant 
Governor in Council may confirm, vary or rescind 
the whole or any part of such order and an order 
confirming or varying an order made under 
subsection (1) is final and binding? 


(6) Where the Lieutenant Governor in Council 
makes an order under clause (1)(b) and the 
corporation is other than a provincial corporation, 
the order shall be limited to the possession and 
control of assets in Ontario. 


(7) Where the Lieutenant Governor in Council 
makes an order under subsection (1) and the 
corporation is other than a provincial corporation, 
section 200 applies to the corporation as if it 
were a provincial corporation. 


(8) Nothing in this section affects the right of 
the Lieutenant Governor in Council to vary or 
rescind, at any time, an order made under 
subsection (19. 


PE IGES 


Power of 200.-(1) If so ordered by the Lieutenant 
Superintendent Governor in Council under section 199, the 

upon taking Superintendent shall take possession and control of 
control the assets of a registered corporation and shall 


thereafter conduct its business and take such steps 
as in the Superintendent's opinion should be taken 
toward its rehabilitation or, where an order is 
made under paragraph 1 of subsection 199(1), its 
continued operation, and for such purposes the 
Superintendent has all the powers of the board of 
directors of the corporation, and without limiting 
the generality of the foregoing, the Superintendent 
may, 


(a) exclude the directors, officers, 
servants and agents of the corporation 
from the premises, property and business 
of the corporation; and 


(b) carry on, manage and conduct the 
Operations of the corporation and in the 
name of the corporation preserve, 
maintain, realize, dispose of and add to 
the property of the corporation, receive 
the incomes and revenues of the 
corporation and exercise all the powers 
of the corporation. 


Application (2) While the Superintendent has possession and 

to court control of the assets of a corporation under this 
Section, the Superintendent may apply to the court 
for an order for the winding up of the corporation 


Rio.0. 1900. under Part VI of the Corporations Act. 

C3:95 

Appointment (3) Where the Superintendent is in possession 
of managers and control of the assets of a corporation and is 


conducting its business, he or she may appoint one 
Or more persons to manage and operate the business 
of the corporation, and, 


(a) each person so appointed is a 
representative of the Superintendent; 
and 


(b) the remuneration of any such person, 
other than an officer or employee of the 
Ministry shall be fixed by the 
Superintendent. 


BG eae 


Relinquishing (4) Whenever the Lieutenant Governor in Council 

eontrol believes that a corporation whose assets are in the 
possession and control of the Superintendent meets 
the requirements: of this Act sand sthat itis 
otherwise propereforpthetcorporations to resume 
possession and control of its assets and the 
eOnduet tof siGs) businessyeetherlieutenant Governor in 
Council may, in writing, direct the Superintendent 
to relinquish to the corporation the possession and 
control of its assets, and from and after the date 
Specified in such direction the powers of the 
Superintendent under this section cease. 


Where - (5) If the Lieutenant Governor in Council 
‘rehabiliation considers that further efforts to rehabilitate a 
efforts futile corporation whose assets are in the possession and 


control of the Superintendent would be futile, the 
Lieutenant Governortin Council may, in writing, 
direct the Superintendent to relinquish to the 
corporation the possession and control of its 
assets, and from and after the date specified in 
such direction the powers of the Superintendent 
under this section cease. 


Expenses of (6) The expenses of the Superintendent incurred 
proceedings in proceedings under this section or section 198 or 
199 shall be paid, 


(a) by the registered corporation; or 


(b) where the corporation that is the 
Subject of the proceeding, 


(i).Wsial loam corporation and “the 
corporation cannot pay the full 
cost of the proceedings, by all 
registered loan corporations, or 


Giinerisiwateeustecorporavion and the 
trust corporation cannot pay the 
fullecost. of ‘proceedings, ‘by all 
registered trust corporations, 


and, where clause (b) applies, the share of each 
registered corporation shall be in the same 
proportion vas its total assets insits last 
preceding Wiscaliyean bears itovthe totaql of all 
loan corporations or trust corporations, as the 
case may be, in the last preceding fiscal year of 
each. 
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Advisory (7) The registered corporations required by 

committee clause (6)(b) to bear the expenses of the 
Superintendent may appoint a committee of not more 
than six members to advise the Superintendent in 
respect of all matters pertinent to the 
rehabilitation of the corporation whose assets are 
in the possession and control of the 
Superintendent. 


Application 201.-(1) Notwithstanding any other provision of 

CO court this Act, where the Superintendent has taken 
possession and control of a registered corporation 
under section 199, the Superintendent may apply to 
the High Court of Justice for an order, 


(a) authorizing some other person to conduct 
the business of the corporation on such 
terms and conditions as the court thinks 
BAlNiees 


(b) authorizing and directing the sale of 
the assets of the corporation in whole 
or in part notwithstanding any provision 

Ro. OsastOs0; of the Bulk Sales Act; 
Ce52 

(c) appointing interim or permanent 
Substitute trustees in respect of all or 
any part of the fiduciary obligations 
and duties of the corporation; 


(d) authorizing or directing such other 
action as the court thinks appropriate 
and in the best interests of the 
depositors, persons for whom the 
corporation acts ina fiduciary 
capacity, the creditors and the public; 
or 


(e) staying any civil proceedings against 
the corporation while the Superintendent 
is in possession and control of the 
corporation. 


Substituted (2) Where the High Court of Justice has made an 

fiduciary order under subsection (1)(ce), the fiduciary 
obligations and duties vest in, bind and may be 
enforced against the substituted fiduciary as fully 
and effectually as if the substituted fiduciary was 
Originally named as fiduciary. 


Orders, etec., 
binding on 
Successors and 
assignees 


Over-valued 
property 


Idem 


Idem 
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202. Where an order or approval is made or 
given under this Act or a term, condition or 
restriction is imposed on its registration, it is 
binding on every successor or assignee of the 
corporation or other person to whom it is directed. 


203 Sif in-the> opinion of tne@Director with 
respect to a registered corporation or its 
Subsidiaries, it appears that, 


(a) the value placed upon the real estate 
owned by the corporation or any of its 
subsidiaries or any parcel thereof is 
too great; 


(b) that the amount secured by mortgage upon 
any parcel of real estate, together with 
interest due and accrued thereon is 
greater than the lending value of the 
parcel, or that the parcel is not 
Subhierentesecurity for the Loan and 
interes 63 or 


(ec) the market value of any other investment 
is less than the amount shown in the 
books of the corporation or any of its 
subsidiaries, 


the Director may require the corporation to secure 
an appraisal of such assets by one or more 
competent valuators or the Director may procure 
such appraisal at the expense of the corporation. 


(2) If following an appraisal under subsection 
(1), it appears the value of the asset is less than 
the amount at which it is carried on the books of 
the registered corporation or any of its 
subsidiaries or that the value is not adequate 
security for the loan and interest, the Director 
may order that the appraised value be reflected in 
calculations made for the purposes of this Act and 
the regulations. 


(3) An order of the Director under subsection 
(2) shall be noted in the financial statement of 
the registered corporation. 


Investigation 


Scope 
investigation 


AUB 92s 


204.-(1) Where upon a statement made under oath 
it appears probable to the Superintendent that any 
corporation or other person has contravened any of 
the! provisions offs ithivs Actors the regulations, the 
Superintendent by order, may appoint any personeito 
make such investigation as the Superintendent 
considers expedient for the due administration and 
enforcement of this Act, and in the order shall 
determine and prescribe the scope of the © 
investigation. 


(2) For the purpose of any investigation ordered 
under this section, the person appointed to make 
the investigation may investigate, inquire into and 
examine, 


(a) the affairs of the person or corporation 
in respect of whom the investigation is 
being made and any books, papers, 
documents, correspondence, 
communications, negotiations, 
transactions, investigations, loans, 
borrowings and payments to, by, on 
behalf of or in relation to or connected 
with the corporation or other person and 
any property, assets or things owned, 
acquired or alienated in whole or in any 
part by the corporation or other person 
or by any person or corporation acting 
on behalf of or as agent for the person 
orscorponation*cand 


(b) the assets at any time held, the 
liabilities, debts, undertakings and 
obligations at any time existing, the 
financial or other conditions at any 
time prevailing in or in relation to or 
in connection with the corporation or 
other person and the Hebationship that 
may at any time exist or have existed 
between the corporation or other person 
and any other person by reason of 
investments, purchases, commissions 
promised, secured or paid, interests 
held or acquired, purchase or sale of 
Stock or other property, the transfer, 
negotiation or holding of stock, 
interlocking directorates, common 
control, undue influence or control or 
any other relationship. 


Powers to 
summon 
witnesses and 
require 
production 


R.S.0.1980, 
0.145 


Counsel 


Seizure of 
property 


Inspection of 
seized documents 


Accountants 


and experts 


Reports of 
investigation 
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(3) The person making an investigation under 
this section has the same power to summon and 
enforce the attendance of witnesses and compel them 
to give evidence on oath or otherwise, and to 
produce documents, records and things, as is vested 
in the Supreme “Court for the= trial of civil 
actions, and the failure or refusal of a person to 
attend, to answer questions or to produce such 
documents, records’ and things as are in the 
person's custody or possession makes the person 
liable to be committed for contempt by a judge of 
the Supreme Court as if in breach of an order or 
judgment of the Supreme Court and no provision of 
the Evidence Act exempts any bank or loan or trust 
corporation or any officer or employee thereof from 
the operation of this section. 


(4) A person giving evidence at an investigation 
under this section may be represented by counsel. 


(5) Where an investigation is ordered under this 
section, the person appointed to make the 
investigation may seize and take possession of any 
documents, records, securities or other property of 
the corporation or other person whose affairs are 
being investigated. 


(6) Where any documents, records, securities or 
other property are seized under subsection (5), the 
documents, records, securities or other property 
shall be made available for inspection and copying 
by ‘the corporation or other person from whom seized 
at a mutually convenient time and place if a 
request ‘for an ‘opportunity to inspect or copy is 
made by the person or corporation to the person 
appointed to make the investigation. 


(7) Where an investigation is ordered under this 
section, the Superintendent may appoint an 
accountant or other expert to examine documents, 
records, properties and matters of the person or 
corporation whose affairs are being investigated. 


(8) Every person appointed under subsection (1) 
or (7) shall provide the Superintendent with a full 
and complete report of the investigation including 
any transcript of evidence and material in his or 
her possession relating to the investigation. 


Dig es Iara i) 


Application of 205. Section 8 of the Ministry of Consumer and 


Rio. 0. 1980, Commercial Relations Act applies to every person 
eye! appointed under subsection 204(1) or (7). 

Order to 206.-(1) The Superintendent may, 

freeze 

property (a) where the Superintendent is about to 


order an investigation in respect of a 
corporation or other person under 
Section 204 or during or after an 
investigation in respect of a person or 
corporation under section 204; 


(b) where the Director is about to make or 
has made a decision revoking the 
registration of any corporation; or 


(c) where proceedings in respect of a 
contravention of this Act or the 
regulations are about to be or have been 
instituted against any Corporation or 
other person, that in the Opinion of the 
Superintendent are connected with or 
arise out of any business conducted by 
the corporation or other person, 


by any method that provides a written or printed 
copy, direct any corporation or other person having 
on deposit or under control or for safekeeping any 
funds, securities or assets of the corporation or 
other person referred to in clause (a), (b) or (c) 
to hold such funds or securities or assets (ays) 
direct the corporation or other person referred to 
in clause (a), (b) or (c) to refrain from 
withdrawing or dealing with any such funds, 
Securities or assets from any other person having 
any of them on deposit, under control or for 
safekeeping or to hold all funds, securities or 
assets in their possession or control in Cruse. Tor 
the Superintendent, or until the Superintendent in 
writing revokes the direction or consents EO 
release any particular fund or property from the 
direction. 


Idem (2) A direction issued under subsection (1) does 
not apply to funds or securities in a stock 
exchange clearing house or to securities in process 
of transfer by a transfer agent unless the 


Application 
for directions 


Revocation or 
amendment of 
direction 


Notice to 
land registry 
offices 


ta Dally yet or 
short-fall 


esti 


direction expressly so states, and in the case of a 
bank or a loan or trust corporation, the direction 
applies only to the offices, branches or agencies 
thereof named in the direction. 


(3) Any person or corporation named ina 
direction issued under subsection (1), if in doubt 
as tO the application of the direction. to 
particular funds, securities or assets, may apply 
to the Superintendent for an order of 
Clara Luca tdi Ons 


(4) Upon the application of a registered 
corporation or other person directly affected by a 
direction issued under subsection (1), the 
Superintendent may make an order on such terms and 
conditions as he or she may impose revoking the 
direction or consenting to the release of any fund 
ORAISCCun ity. 


(5) In any of the circumstances mentioned in 
clause (1).0a),.(b).or (¢c), the Superintendent may 
by any method that provides a written or printed 
copy notify any land registrar that proceedings are 
being or are about to be taken that may affect land 
belonging to the corporation or other person 
referred to in the notice, which notice shall be 
registered or recorded against the lands or claims 
mentioned therein and has the same effect as the 
registration or recording of a certificate pending 
litigation or a caution, and the Superintendent may 
in writing revoke or modify the notice. 


207. Where the Director, under subsection 
190(1), has ordered a registered corporation or any 
of its subsidiaries to dispose of and realize any 
of its investments and if the amount realized 
therefrom falls below the amount paid by it for 
such ,investments, the pdireclors jofathe corporation 
are jointly and severally liable for the payment to 
the corporation of the amount of the deficiency, 
but if any director present when any such 
investment is authorized, forthwith, or if any 
director then absent, within twenty-four hours 
after he or she become aware of such investment, 
and is able to do so, enters his or her written 
protest against such investment, and within eight 
days. thereafter notifies sbhewirector in writing of 
the protest, the dirnector.,of ithe corporation may 
thereby, but not otherwise, exonerate himself or 
herself from liability. . 


Order for 
compliance 


Appeal 


Oppression 
remedy 


Idem 
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208.-(1) Where it appears to the Superintendent 
that any registered corporation or other person has 
failed to comply with or is not complying with, 


(a) 


(b) 


(ce) 


any approval given or any order made 
under this Act or the regulations; 


any voluntary compliance program entered 
Pivoy tor 


any term, condition or restriction 
imposed on its registration, 


the Superintendent, in addition to any OCheRgEirTencs 
under this Act, may apply to the High Court of 
Justice for an order, 


(d) 


(e) 


directing the person or corporation to 
comply with the decision, program or 
order or restraining the person or 
corporation from violating the approval, 
program, order, term, condition or 
restrictions sand 


directing the directors and officers of 
the person or corporation to cause the 
person or corporation to comply with or 
to cease violating the terms and 
conditions of any approval, any 
voluntary program or order of the 
Director or Superintendent, or tern, 
condition or restriction imposed on its 
registracions 


and the court may make such order as it considers 
appropriate. 


(2) An appeal lies to the Divisional Court from 
an order made under subsection (1). 


209.-(1) A depositor, Shareholder, creditor, a 


person for whom the registered corporation acts in 
a fiduciary capacity or the Superintendent may 
apply to the High Court of Justice for an order 
under this section. 


(2) Where, upon an application under subsection 
(1), the court is satisfied that in respect of a 
registered corporation or any of its affiliates, 


Notice to 
Superintendent 


Court order 


Kat ig 7, 


(a) ‘any act "or “omission of whe corporation 
OF fanyvrotmlromaie la aveomert CUS) Or 
threatens to effect a result; 


(ob)  the™business or attains or) the 
COrpordatiron Onreany Omelus atiiiiates 
are, have been or are threatened to be 
carried on or conducted in a manner; or 


(c) the powers of the directors of the 
CORDOrary VONMORe Any 0 teslucm oll deaaves 
are, have been or are threatened to be 
exercised in a manner, 


tunat "ls oppressive or unfairly prejudicial to or 
that unfairly disregards the interests of any 
Shareholder, depositor, creditor or person for whom 
the corporation acts in a fiduciary capacity, the 
court may make an order to rectify the matters 
complained of. 


(3) Where a depositor, shareholder, creditor or 
person for whom the corporation acts in a fiduciary 
capacity makes an application under subsection (1), 
he or she shall give notice to the Superintendent. 


(4) In connection with an application under this 
section, the court may make any interim or final 
order it thinks appropriate including, without 
limiting the generality of the foregoing, 


(a) an order restraining the conduct 
complained of; 


(b) an order to regulate a corporation's 
affairs by amending the by-laws; 


(c) an order appointing directors in place 
Of Ore Ihe aAdd Lol Onn CL Omt im OGeany Ole cL ne 
directors then in office; 


(d) an order varying or setting aside a 
transaction or contract: to which’ a 
registered corporation is a party and 
compensating the registered corporation 
Or any Oovhner vparty cto the transaction or 
contract; 


(e) an order requiring a registered 
corporation, within a time specified by 
tne, COUrU,. vO Droduce to lhe court or an 


ae era is! 


interested person financial statements 
or an accounting in such other form as 
the court may determine; 


(f) an order compensating an aggrieved 
person; 


(g) an order directing rectification of the 
records, of, a-corporations, or 


(h) an order requiring the trial of any 


issue. 
Want of 210.-(1) An application made or an action 
prosecution brought or intervened in under section 209 shall 


not be stayed, discontinued, settled or dismissed 
for want of prosecution without the approval of the 
court given upon such terms as the court thinks fit 
and, if the court determines that the interests of 
any person described in subsection 209(1) may be 
Substantially affected by such stay, 
discontinuance, settlement or dismissal, the court 
may order any party to the application or action to 
give notice to the person. . 


Costs (2) A person described in subsection 209(1), is 
not required to give security for costs in any 
application made or action brought or intervened in 
under that section. 


Idem (3) In an application made or an action brought 
or intervened in under section 209, the court may 
at any time order the registered corporation or any 
Of Its atti liates.townays tothe Shareholder, 
depositor, creditor or person to whom the 
corporation acts in a fiduciary capacity or 
Superintendent interim costs, including reasonable 
legal fees and disbursements, for which interim 
costs the complainant may be held accountable to 
the corporation or its affiliate upon final 
disposition of the application or action. 


Carrying on 
business of 
corporation 
prohibited 
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business of 
Crust 
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prohibited 


Restriction 
use of name 
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business by 
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Matters deemed 
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Prohibition 
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OFFENCES AND PENALTIES 


211.—-(1) No*person, other thanvar registered 
corporation, shall conduct, undertake or transact 
in Ontario the business of a loan corporation or of 
a ‘trust. corporaviony 


(2) No body corporate, other than a registered 


LouUst- corporacion, sishal lol fer wtseservicessito.cne 
public as, or acceptor execute, the, office, of, 


(a) 
(bd) 


executor, adminis cravoryor trustee; tor 
guardian of any minor's estate or 
committee of any mentally incompetent 
person's estate. 


(3) No person, other than a registered trust 
corporation. shall Woldratselt, out. Lo the public in 
Ontario as a registered trust corporation by using 
ineiatsanane whe Wwonds trust. corporation as trus 
company" or -"trustco™” or any similar words: in its 
name in conjunction with its business or 
undertakings, unless such name was legally in use 
before the day this section comes into force. 


(4) No corporation, other than a registered 
corporation, shall hold) itself out) tothe public in 
Ontario as a registered corporation by conducting, 
undertaking or transacting any part or aspect of 
the business of a trust corporation or loan 
corporation. 


(5) No person, other than a registered 
corporation and a person duly authorized by it to 
action tis’ behalf; shall solicit. the business of. a 
trust corporation or loan corporation. 


(6) No person shall undertake, transact or 
solicit in Ontario any part or’ aspect of the 
business of a trust corporation or a loan 
corporation for a body corporate that is not 
registered under this Act. 


(7) No registered corporation, directly or 
indirectly, through a subsidiary or otherwise, 
unless permitted by or under this Act, shall, 

(a) deal in goods, wares and merchandise or 
engage in any trade or business; 


ae ive 


(b) provide letters of credit or like 
instruments; 


(ec) guarantee the performance of any 
obligation by a person other than the 
corporation; or 


(d) issue notes of the corporation payable 
to bearer on demand and intended for 
circulation. 


Offences 212.-(1) Every person who, 


(a) contravenes any provision of section 
Ball's 


(b) fails to comply with any undertaking 
given under this Act; 


(ec) fails to comply with an order made under 
Cisse: 


(d) contravenes any provision of Part IX; 


(e) allows their name to be used on behalf 
of a person having a beneficial interest 
in a corporation for the purpose of 
disguising such interest; 


(f) contravenes the reporting requirements 
related to insider trading in respect of 
trusty: corporations) -or -boan corporations; 


(g) traffiecs in a shareholders list 
contrary. tomsection sls32s 


(h) accepts or receives or gives a grant or 
gratuity or holds shares contrary to 
section 1773 or 


(i) in the case of a registered corporation, 
contravenes any term, condition or 
restriction imposed on its registration, 


is guilty of an offence. 


Penalty (2) On conviction for an offence referred to in 
subsection (1) or subsection 60(4) or 61(5), the 
person convicted is liable on a first conviction to 
a fine of not more than $100,000 and on each 
subsequent conviction to a fine of not more than 
$200,000. 


Derivative 


Saving, 
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compliance 
program 


Saving, 
disclosure 


Gams ta Gon 
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Order to 
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(3) Every person who caused, authorized, 
permitted (or pareicipavedminean solfence referred Co 
in subsection (1) or subsection 60(4) or 61(5) is 
guilty of an offence and on conviction is liable on 
a Lirst convict Lon Coma nemo Leno more than 
$100,000 and on each subsequent conviction to a 
fine of not more than $200,000. 


(4) Notwithstanding subsection (1), a person for 
whom a voluntary compliance program has been 
approved by the Superintendent who complies fully 
with such program shall not be prosecuted for or 
convicted of an offence in respect of the breach of 
this Act which the program was intended to remedy. 


(5) A person is not guilty of an offence under 
clause (1)(d) if the person was not a party to the 
offence and reported the failure to comply with 
Part. IX as» set) out. im secti ony 149, or 9150. 


213. No proceeding for an offence under this 
Part shall be commenced in any court more than two 
years after the facts upon which the proceedings 
are based first came to the knowledge of the 
Superintendent. 


214. Where a person is guilty of an offence 
under this Act or the regulations, the court in 
which proceedings in respect of the offence are 
taken, in addition to any punishment it may impose, 
may order that person to comply with the provisions 
of this Act or the regulations for the 
contravention of which the person has been 
convicted. 


215. Where a person is convicted of an offence 
under this Act, the court making the conviction 
may, in addition to any other penalty, order the 
person convicted to make compensation or 
restitution in relation thereto. 
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PART XIV 


MISCELLANEOUS AND REGULATIONS 


216. A registered corporation, without the 
authority, aid, assistance or intervention of any 
other person or official being required, may 
receive deposits from any person regardless of the 
Person's age,,svacus OY condition in, lite, and 
whether the person is qualified by law to enter 
into ordinary contracts or not, and from time to 
time may pay any or all of the principal thereof 
and any or all of the interest thereon to or to the 
order of the person, unless before payment, the 
money on deposit is claimed by some other person in 
a court proceeding to which the corporation is a 
party and in respect of which service of a 
Statement of claim or other process orginating such 
proceeding has been made on the corporation, or in 
any other proceeding pursuant to which an 
injunction or order made by the court requiring the 
corporation not to make payment of such money or to 
make payment thereof to some person other than the 
depositor has been served on the corporation, and 
in the case of any such claim so made the money so 
deposited may be paid to the depositor with the 
consent of the claimant or to the claimant with the 
consent of the depositor. 


217.-(1) A person who has deposits with a 
registered corporation not exceeding $2,000 may, by 
a writing, signed by him or her and deposited with 
the corporation, nominate any person to receive the 
amount thereof at his or her death. 


(2) Upon receiving a statutory declaration as to 
the death of a person who has made a nomination 
under subsection (1), the corporation may 
Substitute on its books the name of the nominee in 
place of the name of such person or may forthwith 
pay to the nominee the amount due. 


(3) Where a depositor as described in subsection 
(1) dies without making a nomination in accordance 
with that subsection, the deposit may, without 
letters probate or letters of administration being 
taken out, be paid or transferred to, 


MLV ee 


(a) the person who appears to the 
corporation to be entitled under the 
will of such depositor or in the case of 
intestacy under the law relating to 
devolution of property to receive it; or 


(b) any person who appears to the 
corporation to be equitably entitled 
thereto by reason of having incurred 
expense for the maintenance, medical 
attendance or burial of the depositor, 


upon receipt by the corporation of the statutory 

declaration of the person so claiming stating the 
time and place and death of the applicant and the 
facts supporting the clain. 


Payments by 218. Where a registered corporation, after the 

mistake death of a depositor, has paid or transferred a 
deposit to the person who at the time appeared to 
be entitled thereto, the payment or transfer is 
valid with respect to any demand from any other 
person as the legatee or next of kin or as the 
lawful representative of the deceased against the 
corporation, but the legatee, next of kin or 
representative is entitled to recover the amount of 
the deposit from the recipient or transferee. 


Delivery of 219.-(1) Delivery of any written notice or 

notices document for any purpose of this Act, where the 
mode is not otherwise specified, may be delivered 
by first class ordinary mail or first class 
registered mail, 


(a) in the case of a registered corporation, 
addressed to it or its chief executive 
officer atrits principal iplace of 
business; 


(b) in the case of a director, addressed to 
the director at his or her address as. 
Shown on the records of the 
Superintendent; and 


(c) in the case of the Superintendent, 
addressed to the Superintendent at his 
or her office. 


Idem (2) In the case of an extra-provincial 


eS 


corporation, a notice or document may be delivered 
in accordance with clause (1)(a) or may be 
delivered by first class or registered mail 
addressed to it or its agent or any of its agents 
at the address thereof as set out in the most 
recent application filed under section 32. 


Regulations 220. The Lieutenant Governor in Council may 
make regulations, 


(a) prescribing forms and providing for 
their use3 


(b) requiring the payment of fees for 
letters patent of incorporation and 
Supplementary letters patent and in 
respect of any function performed by the 
Superintendent or Director under this 
Act or the regulations and prescribing 
the amounts thereof; 


(c) exempting persons holding such 
percentage, as may be set out in the 
regulation, of shares of a corporation 
from the requirements of section 63; 


(d) exempting classes of corporations from 
the requirements of section 63; 


(e) respecting the records, papers and 
documents to be retained by corporations 
and the length of time they shall be so 
retained; 


(f) requiring the disclosure to borrowers of 
terms and conditions of loans, mortgages 
and interest rates in lending 
transactions; 


(g) prescribing words or expressions that 
are prohibited in the name of a 
corporation and prescribing conditions 
for the use of names by corporations; 


(h) prescribing the information that shall 
be maintained in the Loan Corporations 
Register, the Trust Corporations 
Register and the public file of each 
corporation; 


Sive4 


(i) governing the custody and safekeeping of 
securities, property or trust assets 
registered in the name of or held by a 
registered corporation; 


(j) prescribing financial statements 
required under this Act; 


(k) prescribing information to be publicly 
disclosed ‘by «a> corporation; 


(1) governing the reporting of information 
by the Trust Companies Association of 
Canada; 


(m) prescribing the method of calculating 
Che’ capital base of a corporation, 
including what assets may or may not be 
included therein and the manner in which 
the value of any such asset shall be 
calculated or determined for such 
purpose; 


(n) prescribing the method of calculating 
the total assets of a corporation, 
including the manner in which the value 
of any such asset shall be calculated or 
determined for such purpose; 


(o) prescribing classes of loans, 
investments or transactions for the 
purposesyob Part 1X; 


(p) prescribing limits in dollar amounts or 
in a percentage of total assets of 
investments in any asset or any class of 
assets and where a limit has been 
imposed by this Act with respect to any 
asset or class of assets, prescribing 
limits that are more restrictive than 
those set out in the Act; 


(q) prescribing the method of calculating 
liquidity of a corporation; ' 


(r) governing the issue of subordinated 
notes; 


(s) governing the establishment and 
Operation of common trust funds and the 
investment of trust money in such funds; 
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(t) requiring the bonding and insurance 
coverage of and for directors, officers, 
agents and employees of corporation and 
of property of the corporation or held 
Dealecs 


(u) governing the activities of a registered 
corporation in dealing with persons who 
act as agents for the corporation and 
governing the relationships between the 
corporation and its agents; 


(v) prescribing terms and conditions for the 
establishment of subsidiaries; 


(w) relating to reports by auditors; 


(x) prescribing qualifications for 
appointment as an officer of a 
corporation; and 


(y) prescribing any matter referred to in 
this Act as being prescribed by the 
regulations. 


Exemption from 221. The Superintendent may exempt a trust 
minimum capital corporation that in other respects complies with 
requirements this Act from compliance with the minimum capital 


requirements under subsection 10(5) or clause 
33(a), subject to such terms and conditions as may 
be prescribed and to such terms and conditions as 
the Superintendent may impose, so long as the trust 
corporation is offering its services primarily in a 
community that, in the opinion of the 
Superintendent, would not otherwise be adequately 
served bY a@ UnUSUT corporation, 


Transition, 222.-(1) Notwithstanding any other provision of 

capital levels this Act, where a corporation, immediately before 
the coming into force of clause 33(a) of this Act, 
was registered under the Loan and Trust 
Corporations Act, being chapter 249 of the Revised 
Statutes of Ontario, 1980, the minimum capital 
requirements under that clause shall not apply to 
the corporation until the 1st day of January, 1990. 


Extension (2) The Lieutenant Governor in Council may 
of time extend the period for compliance with minimum 
capital requirements under clause 33(a), beyond the 


LEV 


1st day of January, 1990, subject to such terms and 
conditions as the Lieutenant Governor in Council 
may impose. 


Lrans i uLon., (3) Notwithstanding any other provision of this 

directors Act, the board of directors of a loan corporation 
or a trust corporation in office immediately before 
the coming into force of this section, may continue 
in office until the annual meeting next following 
the coming into force of this section. 


Peans pelon. (4) Notwithstanding that an investment was made 
quantum limits by “a’ registered *corporation’ or “any of tts 
on investments Subsidiaries before the coming into force of this 


Act, the corporation or subsidiary shall divest 
itself of the investment within twelve months of 
the coming into force of this Act, if the 
investment, had it been made after the coming into 
force of this Act, would exceed any limit imposed 
by section 161, 165 or 166. 


OI 


PART XV 


AMENDMENTS, REPEALS, COMMENCEMENT, 
SHORT TITLE 


223.-(1) The Ministry of Consumer and Commercial 
Relations Act, being chapter 274 of the Revised 
Statutes of Ontario, 1980, is amended by adding 
thereto the following section: 


Advisory 6b. Subject to the approval of the Lieutenant 

committees Governor in Council, the Minister may establish 
advisory committees to the Minister and sub- 
committees thereto, appoint chairmen and members of 
such committees and sub-committees, fix the terms 
of reference of such committees and sub-committees 
and fix the remuneration and expenses of the 
chairmen and members of such committees and sub- 
commitees. 


(2) Section 8 of the said Act is repealed and 
the following substituted therefor: 


Protection 8.-(1) No action or other proceeding for damages 
from personal Shall be instituted against the Deputy Minister, 
liability any officer or employee of the Ministry or any 


member of the Tribunal or anyone acting under the 
authority thereof for any act done in good faith in 
the execution or intended execution of such 
person's duty, or for any alleged neglect or 
default in the execution in good faith of such 
person's duty. 


Idem (2) Subsection (1) does not, by reason of 
subsections 5(2) and (4) of the Proceedings Against 

R.S.0. 1980, the Crown Act, relieve the Crown of liability in 

6.393 respect of a tort committed by a person mentioned 


in subsection (1) to which it would otherwise be 
subject, and the Crown is liable under that Act for 
any such tort in a like manner as if subsection (1) 
had not been enacted. 


224%. Subparagraph ii of paragraph 32 of 
subsection 1(1) of the Securities Act, being 
chapter 466 of the Revised Statutes of Ontario, 
1980, is repealed and the following substituted 
therefor: 


BS papel ar ts Sema 


Repeals 


Commencement 


Short title 


225. 


2a 


226. 


Vie 


ii. administered by a trust 
corporation registered under the 
Loan and Trust Corporations Act 
1985 and consists of a common 
trust fund as defined in section 1 
of that Act. 





The following are repealed: 
The Loan and Trust Corporations Act, being 


chapter 249 of the Revised Statutes of 
Ontario, 1980. 


The Loan and Trust Corporations Amendment 
Act, 1982, being chapter 62. 


This Act comes into force on a day to be 


named by proclamation of the Lieutenant Governor. 


227. 


The short title of this Act is the Loan 


and Trust Corporations Act, 1985. 
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